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Incoming letter dated February §, 2013
Dear Ms. Ng:

This is in response to your letter dated February 5, 2013 concerning the
shareholder proposal submitted to Raytheon by Bob Rhodes. We'also have received a
letter on the proponent’s behalf dated February 14, 2013. Copies of all of the
correspondence on which this response is based will be made available on our website at

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a

brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc:  Walter G. Birkel
Law Offices of Walter G. Birkel, P.C.
wbirkel@wbirkelaw.com




March 25, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Raytheon Company
' Incoming letter dated February 5, 2013

The proposal directs the board to report on the board’s oversight of the company’s
efforts to implement the provisions of the Americans with Disabilities Act, the Fair Labor
Standards Act, and the Age Discrimination in Employment Act.

There appears to be some basis for your view that Raytheon may exclude the
proposal under rule 14a-8(i)(7), as relating to Raytheon’s ordinary business operations.
Proposals that concern a company’s legal compliance program are generally excludable
under rule 14a-8(i)(7). Accordingly, we will not recommend enforcement action to the
Commission if Raytheon omits the proposal from its proxy materials in reliance on
rule 14a-8(i)(7).

Sincerely,

Charles Lee
Attomey-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggesnons
and to determine, initially, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal
~ under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mformatxon furnished by the proponent or the proponent’s.repmcntatwc

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information conceming alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder proposals in its proxy materials. Accordingly a discretionary
- determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a.company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.
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obvious typographicai error referring it its last sentence 1o Raytheon’s “2013 proxy materials.”
Raytheon did not — and could not—seek a Staff ruling on exchudability of a different proposal
over a year in advance. This argument is intellectually bankrupt and disingenuous at best,

Staff’s March 30, 2012 letter solely concerned the issue of whether Mr. Rhodes had — as
of that date-- submitted proof of continuous share ownership sufficient to support his Decermber
15, 2011 proposal. The SEC did not - and legally could not - predetermine this issne based on
a new and then unknown set of facts. As Raytheon noted in its January 5, 2012 letter to Mr.
Rhodes: “If you have continued to retain at least $2,000 of the Company’s stock for the peried
required under the Rules, you may submit a shareholder proposal for the 2013 Proxy and Annual
Meeting prior to the deadline that will be specified in the 2012 Proxy, provided that the proposal
is not otherwise subject to exclusion under the Rule,” (Letter attached as Exhibit A) .

Raytheon’s further 'irgummt that Mr. Rhodes’ new proposal may be exc}udf:d because i
“substantially duplicates™ his December 2011 uitzmatcly withdrawn proposal, is egually
unavailing. The “duplicate” proposals the subject of the various no-action letters Raytheon relies
upon concetnied situations of two-or more actually submitted pmpasals Here, Mr. Rhodes® prior
proposal was never evaluated in substance. It was in effect withdrawn, as Ra;mwn ohserves
because Mr: Rhodes coneeded he had not submitted requisite ownership documentation{Latter,
p: 8} By definition there have been no duplicate submittals

In egregious-and “rare” instances, Staff has permitted companies 1o apply no-aztion responses
to any futare submissions of a same or similar proposal by a proponent w Aere a proponent has a ianga
9mrzdmg history of confrontation with a company, and that history is indicative of a personal elain or
grievance wzthm the meaning of Rule 14a-8(i)(4). See. e.g, Staff Legal Bulletin No. 14 {Julv 13,2060
("SLB 14"} {"In rare circumstances, we may grant forward-looking relief i s company satsfies its hurden
of ;I»momtmlmg that the shareholder 1 abuam;, : rule 14a-8 by continually submitting similar progosals that
relate tora particular personal claim or grievance.”) { BEmphasis added); see ulso General Electric Co. (avail.
Dec. 20, 2007); General Eleciric Co. (avail. Jan. 12, 2007) (discussed above): Cabot Corporation {avail’
Nov. 4, 1994); Texaco, Inc. {avail. Feb. 15, 1994; General Eleciric Co. tavail Janc 25, 199 3 e
present record, as nioted, is bereft of any “continual” pattern of submitting duplicative claims.

In all events, a cursory reading of the two proposais demonstrates that Mr. ifihudex’
present proposal is not “wsemmlly the same proposal” Mr. Rhodes atiempted 1o submit in 201
(Letter, p. 10). As Raytheon concedes, “we have not found a prior no-action letter that is on
point.” (Letter, p. 9). The absence of pxwednm is for obvious reasons: Staff could not in good
faith apply the “substantially duplicative™ test - reserved for “rare éhrcumstances” «~ i¢ the
instant facts. By definition, here, there have been no duplicative submistale: The curent
proposal is the first Mr. Rhodes was permitted to submit. The Staff should summarily reject
Reytheon’s misguided red herring argument to the contrary,

IIt.  The Proposal is not exeludable under Rule a8 sinee i s mot cleariv
designed to further a2 Mr. Rhodes’s personal interests,

Raytheon contends thal the Proposal may be rejected because Mr. Rhodes is 2 former
employee of the Compeny who has filed an employvment related lawsnit, {Letter , pp. 4-6).
Rather than relying on the broadly phrased language of the Proposal itself, Raytheon makes a
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whole cloth argument: “We believe that it is clear thnt the Proposal relates to s per rsonal claim
andfor grievance that the Proponent has with the Company.” (Letter, p. 3). Ac;,c,pians..e of
Raytheon’s argument would mean that companies may ipso faeio exclude any pyaposa}

submitted by any ex-employee who has a documented employment grievance.

Rule 14a-8(1)(4) focuses on proposals involving matters that are deemed net o rise o the
Jevel that shareholders as a whole should vote on as a sharehelder proposal. For example, if
proponent is involved in fitigation with the company, and the proposal deals with a matter being
fitigated. that could serve as grounds to exclude the proposal on the theory that the proponent is
pursuing its own agenda. The SEC has stated that Rule 14a-8(i)(4) is designed to “insure that the
security holder proposal: process fis] not abused by proponents a?iemptmg to ackisve personal
ends that are not necessarily in the common interest of the issuer’s sharcholders geoerally.” See
SEC Release No. 34-20091 (August 16, 1983}, proposals phrased in broad terms that rmf,hé
relate to matters which may be of general interest to all secusi: iy holders™ may be omitied from
proxy materials “if it is clear from the facts ... that the propenent is u "ng the proposzal as a tactic
dcszgned to ... further a personal interest.” See SEC Release No. 3419135 (October 14. 1982

The. Statf has per mxitu:l eulusrov in cnmumstgmc» much less at tenuated than My Rhodes'
situztion. For example, in 7he Dow Chemical Co. (avail. Mar. 5. 2003}, a prﬁpaﬁai was properly
excluded where it requeswd tiiat the board "establish a Review Commiitee w© mvemgate the uss and
possibie abuse of its carbon tetrachloride and carbon disulfide products as grain fumigants by grain
workeis" and issue areport on how to compensate those injured by the prodact, While the proposal on its
face might have involved a muatter of general interest, the Staff granted no-action relief becsuse the
propenent was pursuing a lawsait against the company on the basis of an alleged injury purportediy sied
w the geain fumiganis,; S¢ himr"wrvc: Limited (Aug 27, 1999} (proposal property exclgdable under Rulje

H4a-B(iy4; whm ;.Vanwm by propenent with identical claims asseried in litigation). '

n e‘acﬁ of the cases cited by Raytheon {Letter. p. 5) thewe wasa olear nexus between the
language of the shareholder proposal and a person grievancs or complaing ht;gated of not. Here, My,
Rhodes’ proposai cannot be exciuded simply bemuse he has previously fitigated against Raytheon,
‘Raytheon concedes that Mr. Rhodes has made claims only under one of the three federal
employment statues described in the Proposal (id.). In sum; it is ner clear thar Mr: Rhodes’
proposal is a tactic designed to further his personal interests. ¥t cannot be excluded on this
ground. :

IV. The I’fﬁpﬂ&tﬁi is not excludable under Rule 14a-%(i (77 sinee ﬁ ézaes M’a‘
dear}y reiate to Rayihean’s ordinary business f;pw&m}m,

Ra «*thcim next contends that the Proposal is excludable because “i reluiss o the
,ompd'u s compliance with Jaw (specifically the ADA. the Fair Lahor ‘%mnéafiis Act, aned the
Age Discrimination in ?mpieymem Act), and to management of the workforce....” {Letter, p. 6).
However, the-Stafl has long eschewed such formulaic tests that would rmandate exehusion
simply because proposals concerned a company’s compliance with labor related laws. Crucker
Barrel Old Country Stores, Ine., 1992 SEC No-Act. LEXIR 984 {Ocr. 13, I9Jz.s(’—1nmmm,m that
Staff would be returning to a “case by case” determination of proposals relatzng o e*np*amapni
matters and would no longer app;jy perse exclusion to these “roposai’s)

Most of the no-action letters under Rule 14a-8(G)(7) arise becausé the fact that proposal
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relates 1o ordinary business maiters does not conclusively establish that a compdhy may exciude
the proposal from its proxy materials. As the SEC stated in SEC Release Ne. 34-40018 {May 21,

1988), proposals that rélate to ordinary business matters but that focus on Sufﬁcwmﬁ*}-

significant social poliey issues . . . would not be considered to be excludable because the
proposals would transcend the day-to-day business matters.” Among the areas considered to be
significant social poks:\f issues are: renewable energy generation; anti bzoues in foods; hm{}\ cure
reform; collateralization of derivatives: loan foreclosures: risk oversight; CEQ  succession
planning; executive cempensation; auditor rotation; envirommental matters; Sounth Adrica;
Myaninar; human rights; net neuirality; and predatory lending.

'Staff has explained that the analysis under the “ordinary business™ exclusion is based on
two key considerations. First, certain tasks “are so fundamental tc management’s ability torun a
company on a day-to-day basis that they could not, as a practical matter, be subject to direct
shareholder oversight.™ Examples that the SEC has cited include employce hiring, promotion
and termination decisions, deci siom on production guality or quantity, or the retention of
supplicrs. Even'so, sofie proposals “focusing on sufficiently significant social pelicy issuss” -

esm:‘a as emplay’mnt drscrm-‘-matwn policies) transcend. da}um»«dav aperational matters and raz ¢
issues “so sig mncant that shareholders should be afforded the opportunity 1o express me r

Views:

In order for a pm;}mﬁﬁ 1o be excludable pursuant 10 Rule 244-8(1){7}, the
pruposal must not gnly pertain te-a matter of ordinary company business. it
must - fail to raisc a significant policy 1ssue: Ceriain tasks are so
funda -to management’s ability to run a company on a day-today basis
that they could not, as a practical matter; be subjeet (o direct shareholder =
oversight. Examples include the management of the workforce, such as the
hiring, promotion, and termination of employees, decisions on production _
quality and quantity, and the retention of suppliers. However, proposals:
relating to such mateess but focusing on sufficiently. significant: social policy
issues (e, wg,nif‘u' t discrimination matters) geperally would not be -
considered to be excludable, because the proposals wmsii transcend the da) y-to-
day business matters and raise pelicy issues so significent that it would be
appropriate for a shareholder vote. SEC Release 3-%.(}@18 ;Mdj 21, 1998

The seconéd key consideration relates to “the degree to wiuch the ms,pcm szeks fo
“micro-menage” the comipany by probing too dccpiy inte matters of a complex rature upon

which, shareawners, a8 a group, would not be in a position to impose “specific timeframes or
methods mr zmpiememmg c::»mpl ex policies.”

The Propﬁsai satisfies these two key criteria. It focuses on social policy issues related 1o

- Raythcon’s implementaiion of three vital employment rights statues for which the company’s

shareholders are entitled to feedback on Raytheon's progress in mitigating unneeded zwngmry
Employment discrimination polices such as those embodied in the three statues involved hav

been considered an. apnropmta subject for shareholder proposals mmalar to that sponsered: b*

Mr. Rhodes.

The notion of fair and timely treatment ol emplovees th‘ are {orwere) driven o Jegal
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recourse is of smh social importance that it merits the light of visibility and the dBnsideraiion of
the greater population of the shareholde
- example of these considerations. It is fact and therefore cannot be dismissed as something in the

. 'The sample case given in the proposal is a warthy

past and hence not relevant. It isalso very recent so again it cannot be dismissed as something in
the distant past. It is also nof an-anomaly. It is indicative of typical treatment that Raytheon
chooses as its preferred method of operation. Raytheon requires as a condition of settleraent that
the terms not be disciosed tothe public, yet the shareholders are clearly entitled o kno
the company is spending its resources and how its employment po}icit.s may have resulted in
unnecessary Imgatmg impacting on profitably and company good wili.

.IV. Ravthem; should construce the proposal as precatory and permif its
inclusion..

Raytheon claims that the proposal would vielate Delaware law by delegating corporate
governance $o as to “impen ’131351HV mf‘rmge an the Board’g avthority to manage the bisiness and
affairs of the Company under the : eral Corperation L y." (Letter, pp. 7-8). While
the accompanying opinion of counsel contends that the proposal “is not stated in precatory
guage™ (Ex. ¥, p. 3) there is no redson not to construe the Proposal in this manner ¢r permit its

-amendment; if necessary, 1o inciude precatory language. Under Rule 14-8(i)(1} and (2) the Staft

will let a proponent amend a proposal to make it a “precatory” recommendation if the company
objects 1o the mandatory nature of the proposal.

The bisannual teporting proposal would simply summarize reports that Raviheon is

- gurrently compiling on itsadheres to the Americans with Disabilities Act, the FPair Labor
Standards A}ct and the age Discrimination in Employment Act.  The Proposals’ description of
~the volantary = shareholder  group is expressed in non-mandatory terms as making

"feeﬂmmeﬂdamm” to Ravtheon management. Most of the accompanying Ric hards, Layton &
Finger’s opinion is @ textbook  discussion of Delaware corporate law and misconstrues the
overriding and o%mmsc finité‘:n’ of the Proposal.

While the Rule }4«8(1;*( 1) focuses on proposals that would not be a proper subject for
shareholder action. With respect to subjects and procedures 1or shareholder votes, most state.
corporation faws provide that a corporation’s charter or bylaws can specify the tvpes of proposals’
that are permitted to be brought before the shareholders for a vote at an annual or special

-meeting. The SEC has indicated that, depending on the subject matier, 2 proposal that weuld

bind the company if approved by shareholders may not be considercd proper under sate jaw,
Proposals cast as recommendations or requests that i%w h(mm of directors take specifisd action,
however, ate generally considersd proper under state Taw. As ¢ result, the Staff will assumie that
o proposal drafted as a recommendation of S&g&egtxoa is proper unless the company .
emonstrates otherwise. The Staff will let 4 proponent umend 2 pzmas al to meke it a “precatory”™
recommendation 31 the company objects o the mandatory nature of the proposals This is clear
from its note to SEC Rule 14a-8(i){1), where Staff explains ‘!L.}epmcm‘g on the subject-matter,
some proposals are not considered proper under state law if they would be binding on the
company if approved by sharcholders. In our experience, most pmpasais that are ¢ast as
recomimendations or requests that the board of directors take specified action are proper under
state  law, Acwyr%mglv we will assume that a proposal eir;lftu as-a recommendation or

: mggestm is proper unless the wmptmy demonstrates otherwise,”
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Rule 14a-8(1)(2) focuses on situations where the 1mplmerstatwr\ of the sharcholder
‘proposal would result in a vielation of any state, federal or foreign law. Such a violation could
include a violation of applicable corporate law, or it could include the violation of other faws
applicable to the company and its operations. For example, the Staff has allowed a company to
exclude a proposal that would require mandatory board retirement age, where doing so would
violate a state age discrimination law. A note to Rule 14a-8(1){(2) provides that a company canno:
exclude a proposal on the basis that it would violate foreign law if compliance with that law
would result in violation of state or federal law. As with requests to exclude under Rule 14a-
3(1)(1), the Staff will permit a proponent to amend a proposal to make it a “precatory”
recommendation if the company objects to the mandatory nature of the proposal as a potential
violation of state corporate law.

In conclusion, construing Mr. Rhodes’ proposal as precatory of permitting him to amend
the proposal expressly to insert precatory language if necessary to complv with !)eiawarﬁ
corpemte law.

CONCLUSION

For ‘the reasons discussed above, Raytheon should not be permitted to -exclude Mr
Rhodes’s Proposalzfrﬁm igs 2013 proxy materials.

If we can bc of further assistance on this maltter, please do not hesitate to contact me at

(202y333:23%2. -
Walter . Birkel

.

cc: Bob Rhodes
Dana Ng, Esq. (dana_ng@raytheon.com)
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Jamas. g marcheti@raytheon.com

January 5, 2012

Bob Rhodes, MS, PE

SeRISMA & OMB Memorandum M-07-16*"

Via Overnight Mail and E-Mail
Re:  Stockholder Proposal

Dear Mr. Rhodes:

Thank you for your e-mail of December 22, 2011 responding to our letter of
December 20, 2011. Your e-mail acknowledges that your original shareholder proposal
submission was flawed in that you were unable to satisfy the Continuous Ownership
Requirement of SEC Rule 14a-8(b). Your e-mail states that you wish to have your
shareholder proposal included in the proxy for consideration at the 2013 Annual Meeting,
having the effect of a withdrawal of your proposal for 2012.

Even as a shareholder proposal submitted for the 2013 Annual Meeting, your
submission fails to satisfy the Continuous Ownership Requmsmem Rule 14a-8(b)
requires that' you have continuously held at least $2,000 in market value, or 1%. of
Raytheon’s stock for at least one year prior to the date the Proposal was submitted. A
signed statement from you that you will continuously retain at least $2;000 of Raytheon
common stock throughout the calendar year 2013 does not satisfy the Rule. A copy of
Rule 14a-8 accompanies this letter,

If you have continued to retain at least $2,000 of the Company’s stock for the
period as required under the Rule, you may submit a shareholder proposal for the 2013
Proxy and Annual Meeting prior to the deadline that will be specified in the 2012 Proxy,
provided that the proposal is not otherwise subject to exclusion under the Rule,



In conclusion, we acknowledge your withdrawal of your 2012 proposal. In light
of the foregoing, we ask that you acknowledge withdrawal of your 2013 proposal by
signing below and returning your signed copy of this letter to us.

Thank you.

Sincerely,

< : James G. Marchetu

Senior Counsel

cc:  Kathryn G. Simpson, Vice President — Legal, Corporate Transactions and
Govemance

I, Bob Rhodes, hereby acknowledge withdrawal of my shareholder proposal for 2013.

Bob Rhodes Date
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dang. ng@raytheon.com

February 5, 2013

Via E-mail (shareholderproposals@sec.gov)

Office of Chief Counsel

Division of Corporation Finance

U.8. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  Raytheon Company o
Shareholder Proposal of Bob Rhodes
Entitled “Review of Company Legal Ethics”
Securities Exchange Act of 1934: Rule 14a-8

Dear Ladiesand Gémtemen:

This letter and the enclosed materials are being submitted by Raytheon Company, a
Delaware corporation (the “Company”), to request confirmation that the Staff of the
Division of Corporation Finance of the U.S. Securities and Exchange Commission will
not recommend enforcement action to the Cominission if, in reliance on Rule 14a-8 under
the Securities Exchange Act of 1934, the Company excludes the enclosed shareholder
Proposal and supporting statement submitted by Bob Rhodes (the “Proponent”) from the
Company’s proxy materials for its 2013 Annual Meeting of Shareholders.

As discussed below, the Company believes that it may omit the Proposal from its 2013
proxy materials under Rule 14a-8(i)(4), Rule 14a-8(i)(7), Rules 14a-8(i)(1) and (i)(2), and
Rules 14a-8(b) and (f).

Pursuant to Rule 14a-8(j) under the Exchange Act, we have:

» submitted this letter and attachments to the Commission by e-mail no later than
eighty calendar days before the Company intends to file its definitive 2013 proxy
materials with the Commission; and

« concurrently sent copies of this correspondence to Bob Rhodes as notice of the
Company’s intention to omit the Proposal from its 2013 proxy materials.

A copy of the Proposal and the cover letter submitting it are attached as Exhibit A.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide
that shareholder proponents are required to send companies a copy of any correspondence
that the proponents elect to submit to the Commission or the Staff. Accordingly, we are
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taking this opportunity to inform the Proponent that if the Proponent elects to submit
additional correspondence to the Commission or the Staff with respect to this Proposal, a
copy of that correspondence should be furnished concurrently to the undersigned pursuant
to Rule 142-8(k) and SLB 14D by e-mail to Dana_Ng(@raytheon.com.

Pursuant to the guidance provided in Section F of Staff Legal Bulletin No. I4F
{October 18, 2011), we ask that the Staff provide its response to this request to the
undersigned at Dana Ng@raytheoncom. In his letter transmitting the Proposal, the

Proponent requests that correspondence be directed to him af, FISMA & OME Memorandum M-07-16
*** FISMA & OMB Memorandum M-07-16 ***

THE PROPOSAL AND CHRONOLOGY OF EVENTS

On December 21, 2012, the}ﬁémpany 'rec‘:e‘isfed a letter from the Proponent containing
the Proposal for inclusion in the Company’s 2013 proxy materials. The December 21,
2012 letter and Proposal are attached hereto as Exhibit A. The Proposal states:

Review of Company Legal Ethics

RESOLVED, That the stockholders of Raytheon Corporation
(“Raytheon™) directs-that the Board of Directors (“Board”) report
to the Company’s stockholders on a bi-annual basis, beginning
within ninety days after the 2013 annual meeting of stockholders,
on the Board’s oversight of the Company’s efforts to implement
the provisions of the Americans With Disabilities Act, the Fair
Labor Standards Act, and the Age Discrimination in
Employment Act. The reports should describe the Board’s
oversight of the Company’s response to reducing the amount of
employee formal complaints to Human Resources under these
acts; and resulting litigation, including individual and class
action lawsuits. Furthermore, a volunteer board of Share Holders
who are not currently employed by Raytheon shall review this
report and make recommendations for policies and procedures
which would limit unnecessary legal expenses and provide
periodic communications with employees to help to improve
Raytheon’s reputation as a proactive, progressive employer
amongst the work force. The Review Committee shall also
consider recommendations on specific cases to limit unnecessary
litigation.  The wvolunteer Sharcholders should be fairly
compensated for their time and travel expenses.

The Proponent is not a holder of record of the Company’s stock and his letter did
not include sufficient information with regard to his beneficial ownership of the
Company’s stock, pursuant to Rule 14a-8(b). On January 2, 2013, which was within
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fourteen calendar days of the Company’s receipt of the Proposal, James Marchetti, Senior
Counsel for the Company, sent via overnight mail and e-mail, a letter to the Proponent
explaining that (1) as is discussed in detail in Section IV below, it is the Company’s view
that the Proposal is substantially the same as the proposal submitted by the Proponent on
December 15, 2011 for inclusion in the Company’s proxy materials for both its 2012
Annual Meeting of Shareholders and its 2013 Annual Meeting entitled “Independent
Review of Employee Litigation” (the “Prior Proposal™), and that the Commission, in a
letter dated March 30, 2012, permitted the Company to exclude the Prior Proposal from
its 2013 proxy materials (as well as its 2012 proxy materials) if the Proponent failed to
satisfy a specified condition, which he did fail to satisfy, and (ii) in any case, the
Proponent had not provided evidence that he had continuously held at least $2,000 in
market value or 1% of the Company’s common stock for a least one year prior to the date
the Proposal was submitted, as required under 14a-8(b). Copies of the Company’s
January 2, 2013 letter to the Proponent and the Commission’s March 30, 2012 letter are
attached hereto as Exhibits B and C, respectively.

On January 3, 2013, the Company received a letter from National Financial
Services, LLC to the effect that it holds 52 shares of Company stock for the benefit of the
Proponent and that such shares have been continuously held from December 13; 2011
through and inclusive of December 21, 2012, which Proponent considers to be the
Proposal submission date. On January 11, 2013, the Company received a letter via e-mail
and regular mail from the Proponent’s legal counsel, Walter G. Birkel, discussing and
taking issue with certain of the points described in the preceding paragraph. The January
3, 2013 letter to the Company and the January 11, 2013 letter from the Proponent’s legal
counsel are attached here to as Exhibits D and E, respectively.

BASIS FOR EXCLUSION

As discussed in greater detail below, the Cmmpany believes, and respectfully
requests that the Staff concur with the Company’s view, that it may properly exclude the
Proposal and its supporting statement from its 2013 proxy materials pursuant to:

*  Rule 14a-8(i)(4), because the Proposal relates to the redress of a personal
claim or grievance against the Company;

e  Rule 14a-8(i}(7), because the Proposal relates to the ordinary business
operations of the Company;

e Rules 14a-8(1)(1) and (i)(2), because the Proposal is not a proper subject for
action by shareholders under, and its implementation would violate, the laws
of Delaware; and
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*  Rules 14a-8(b) and (f), because the Commission has already, in effect,
permitted the Company to exclude this Proposal from the 2013 proxy
materials.

ANALYSIS

1. The Proposal may be excluded under Rule 142-8(i)(4) because it relates to the
redress of a personal claim or grievance against the Company.

The Company believes it may properly exclude the Proposal and supporting
statement from its 2013 proxy materials in relianice on Rule 14a-8(i)(4), as the Proposai
relates to the redress of a personal claim or grievance against the Company and is
designed to result in a benefit to the Proponent or to further a personal interest not shared
with other shareholders at large. The Commission has stated that proposals phrased in
broad terms that “might relate to matters which may be of general interest to all security
holders” may still be excluded from proxy materials “if it is clear from the facts ... that
the proponent is using the proposal as a tactic designed to redress a personal grievance or
further a personal interest.” See SEC Release No. 34-19135 (October 14, 1982).

As outlined below, the Company believes the Proposal is clearly a vehicle for the
Proponent to further his personal lawsuit against the Company, which has been pending
since 2010, without producing benefits for other Company shareholders. As the
Commission has recognized, such proposals are “an abuse of the security holder proposal
process, and the cost and time involved in dealing with these situations do a disservice to
the interests of the issuer and its security holders at large.” See SEC Release No. 34-
19135 (October 14, 1982). Thus, we believe that the Proposal may be properly excluded
under Rule 14a-8(1)(4),

Background

The Proponent is a former employee of the Company who resigned from the
Company, effective January 16, 2009. In October 2010, the Proponent filed a complaint
in federal district court against the Company (Bob Rhodes v. Raytheon Company, United
States Disirict Court for the District of Arizona, Civil Action No. 4:10-cv-00626-RCC-
CRP), alleging disability discrimination under the Americans with Disabilities Act
(ADA), constructive discharge and intentional infliction of emotional distress, He seeks
reinstatement and/or money damages. The Company vigorously denies Proponent’s
claims. The Company prevailed on all claims via dispositive motion, and the Proponent’s
appeal before the United States Court of Appeals for the Ninth Circuit remains pending as
of the date of this letter (Docket No: 11-17726).
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Analysis

The Company believes that the Proponent is using the shareholder process in an
effort to advance his lawsuit against the Company, so that the Proposal should be
excludable under Rule 14a-8(1)(4). In SEC Release No. 34-19135 (October 14, 1982), the
Commission stated that a proposal is excludable under Rule 14a-8(i)(4) if it is used to
give the proponent some particular benefit or to accomplish objectives particular to such
proponent, The Staff has consistently concurred that a shareholder proposal may be
excluded pursuant to Rule 14a-8(i)(4) when the proposal is used as an alternative forum
to press claims that a proponent has asserted in litigation against the company. See, e.g.,
D.R. Horton, Inc. (Oct. 23, 2012) (proposal that may have involved a matter of general
interest was properly excludable under Rule 14a-8(i)(4) because it was submitted by a
proponent who had filed lawsuits against the company relating to alleged injuries the
proponent suffered stemming from his purchase of a home from the company); American
Express Co. (Jan. 13, 2011) (proposal to amend the employee code of conduct to include
mandatory penalties for non-compliance was properly excludable under Rule 14a-8()(4)
when brought by a former terminated employee who had instituted several actions against
the company); General Electric Co. (Feb. 3, 2005) (proposal properly excludable under
Rule 142-8(i)(4) because it related to the redress of a personal claim or grievance of a
former employee who had filed a discrimination lawsuit against the company, which had
been dismissed in the company’s favor); Dow Chemical Co. (Mar. 5, 2003} (proposal that
requested the company’s board to establish a committee to investigate the use and
possible abuse of its carbon tetrachloride and disulfide products as grain fumigants was
properly excluded because, despite potential matter of general interest, it was submitted
by a proponent who was pursuing a lawsuit against the company for an alleged injury tied
to the grain fumigants); Schlumberger Limited (Aug. 27, 1999) (proposal properly
excludable under Rule 14a-8(i)(4) involving claims that the proponent had asserted in
litigation against the company); Infernational Business Machines (Jan. 31, 1995)
(proposal involving institution of arbitration mechanism 10 settle customer complaints
properly excludable under Rule 142-8(i)(4) when brought by a proponent who was a
customer with ongoing complaint against the company in connection with purchase of
company product). The Company submits that the same result should apply here.

We believe that it is clear that the Proposal relates to a personal claim and/or
grievance that the Proponent has with the Company. It focuses on the Company’s
compliance with three specified federal employment-related laws, and on complaints and
litigation against the Company by employees and former employees arising under those .
laws. The Proponent is just such a former employee, who has a lawsuit pending against
the Company under one of those three laws — the ADA. Moreover, it appears that his
lawsuit would be one of the “specific cases” that his Proposal would direct a new
“Review Committee™ of shareholders to consider, since it is a pending lawsuit arising
under one of his three named laws.
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II.  The Proposal may be excluded under Rule 14a-8(i)(7) because it relates to the
ordinary business operations of the Company.

The Company believes t’haf it may also properly exclude the Proposal and
supporting statement from its 2013 proxy materials in reliance on Rule 14a-8(i)(7), as the
Proposal relates to the Company’s ordinary business operations.

Rule 14a-8(i)(7) provides that a company may exclude a shareholder proposal if
the proposal “deals with a matter relating to the company’s ordinary business operations.”
In SEC Release No. 34-40018 (May 21, 1998), the Commission stated that the underlying
policy of the “ordinary business” exception is “to confine the resolution of ordinary
busmess problems fo managemcnt and the b{)ard cf dlrectors, smce 1t is xmpractzcabke for
and focuses on two central cox:sxderatie:;@_ ({) the suhject mattgr of the proposal because
“[c]ertain tasks are so fundamental to management’s ability to run a company on a day-
to-day basis that they could not, as a practical matter, be subject to direct shareholder
oversight” and (2) “the degree to which the proposal seeks to ‘micro-manage’ the
company by probmg too deeply into matters of a complex nature upon which
shareholders, as a group, would not be in a position to make an informed judgment.” As
a specific example, this includes, as a general rule, proposals involving “the management
of the workforce, such as the hiring, promotion, and termination of employees”. See SEC
Release No. 34-40018 (May 21, 1998).

The Proposal is excludable under Rule 14a-8(i)(7) because it relates to the
Company’s compliance with law (specifically, the ADA, the Fair Labor Standards Act,
and the Age Discrimination in Employment Act), and to management of the workforce,
which, as the Staff has consistently concurred, are matters of ordinary business. The
Proposal would mandate Board reports to the Company’s shareholders on compliance
with those three employment-related laws, and the creation of a “voluntary board” of
individual shareholders that would review those reports and make recommendations on
employment-related policies and procedures, including compliance with those laws, as
well as specific cases in litigation. The Staff has consistently concurred that shareholder
proposals may be excluded under Rule 14a-8(i)(7) that request the board of directors to
undertake actions to promulgate, monitor and ensure compliance with codes of conduct,
business practices, and legal requirements governing ordinary business operations,
including employment-related matters. See, e.g, Sprint Nextel Corporation (Mar. 16,
2010) (proposal properly excluded under Rule 14a-8(1)(7) that requested the company
adopt a code of conduct to deter wrongdoing by its CEO and to ensure compliance with
securities laws and SEC rules and regulations); FedEx Corporation (July 14, 2009)
(proposal properly excluded that requested board to establish an independent committee
to prepare a report that discusses the company’s and its contractors’ compliance with state
and federal laws with respect to the classification of employees and independent
contractors); AES Corporation (Jan. 9, 2007) (proposal properly excluded under Rule



Office of Chief Counsel
February 5, 2013
Page 7

14a-8(i)(7) that requested the company’s board of directors to create an ethics, oversight
committee to monitor the company’s compliance with applicable laws, rules and
regulations of the federal, state and local governments as well with the company’s code of
business conduct); Monsanto Company (Nov. 3, 20035) (proposal properly excluded
where proponent requested the formation of an ethics oversxght committee of independent
directors to monifor compliance with the company’s code of business conduct, and
applicable laws, rules and regulations); Hudson United Bancorp (Jan. 24, 2003) (proposal
properly excluded under Rule 14a-8(i)(7) that requested the company’s board of directors
to appoint an independent shareholders committee to investigate potential corporate
xmsconduct), Xerox Corp. (Feb. 29, 1996) (propasai properly excluded that requested the
company’s board to appoint a committee to review and report on the company’s efforts to
adhere to human rights and environmental staridards in overseas operations).

As in the precedents described above, the Proposal seeks to involve shareholders
in micro-managing what are quintessential management responsibilities, The proposed
shareholder review body would review, report and make recommendations on the Board
of Director’s report on compliance with the ADA, Fair Labor Standards Act and Age
Discrimination in Employment Act, which are responsibilities of management, as part of
a company’s legal compliance programs and employment practices. It is the Board's
responsibility to oversee material litigation with a view to the best interests of the
Company and all of its shareholders. The legitimate role of the Board in this respect
would be impeded by the proposed “Review Committee™ of shareholders, whoever they
might turn out to be, whose qualifications, motivations and allegiances could be
questionable and who would not be constrained by fiduciary duties.

Accordingly, based on the precedents described above, we believe that the
Proposal is excludable under Rule 14a-8()(7). We respectfully request the Staff’s
concurrence with our view that the Proposal may be excluded on this basis.

HI. The Proposal may be excluded under Rules 14a-8(i)(1) and (i)(2) because it is
an improper subject for action by shareholders under, and its implementation
would vielate, Delaware law,

The Company believes it may properly exclude the Proposal and supporting
statement from its 2013 proxy materials in reliance on Rules 14a-8(i)(1) and (i)(2),
because it is not a proper subject for action by shareholders under, and its implementation
would violate, the law of Delaware, the Company’s jurisdiction of incorporation.

In support of the Company’s request to exclude the Proposal on these bases, and
in accordance with Rule 14a-8(j)(2)(iii), we attach as Exhibit F an opinion of Richards,
Layton & Finger, the Company’s special Delaware counsel, to the effect that the Proposal
. would violate Delaware law by purporting to obligate the Company’s Board of Directors
to take certain actions, which would impermissibly infringe on the Board’s authority to
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manage the business and affairs of the Company under the Delaware General Corporation
Law.

1V.  The Proposal may be excluded under Rules 14a-8(b) and (f) because the
Commission has already permitted the Company to exclude this Proposal
from the 2013 Proxy Materials.

The Company believes that it may also properly exclude the Proposal and
supporting statement from its 2013 proxy materials in reliance on Rules 14a-8(b) and (f),
because the Commission has already, in effect, permitted the Company to exclude this
Proposal from the 2013 proxy materials.

By a letter December 15, 2011, as supplemented by an e-mail sent on December
22, 2011, the Proponent submitted the Prior Proposal, for inclusion in both the 2012 and
2013 proxy materials. The Prior Proposal stated:

Independent Review of Employee Litigation

RESOLVED, Shareholders direct the board to have all litigation
involving either current or former Raytheon employees be
reviewed by the ethics department and a volunteer board of share
holders who are not currently employed by Raytheon. Their
recommendations should carry such weight as to influence
whether a settlement can be made without the need for further
litigation. And that a share holder who is not currently employed
by Raytheon be part of the negotiation team with the litigant. The
purpose of this resolution is to save Raytheon capital against
unnecessary legal expenses and provide timely interaction with
employees to help establish a good and fair reputation amongst
the work force. It also brings a new level of visibility to the
Shareholders that would otherwise be absent. The volunteer
shareholders should be fairly compensated for their time and
travel expenses. Provisions should also be made for previously
resolved legal cases to be reviewed if properly petitioned.

A copy of the Prior Proposal and supporting statement is attached as Exhibit G. The
Proponent is not a holder of record of the Company’s common stock and did not provide
evidence that he had continuously held at least $2,000 in market value or 1% of the
Company’s stock for a least one year prior to either December 15 or December 22, 2011,
as required under 14a-8(b). On December 20, 2011, James Marchetti, Senior Counsel for
the Company, sent via e-mail and overnight mail, a letter together with a copy of Rule
14a-8, to the Proponent explaining that the Prior Proposal was deficient. A copy of the
December 20, 2011 letter is attached hereto as Exhibit H. The Proponent, in his email
dated December 22, 2011, acknowledged that he did not meet the continuous ownership
requirement. The December 22, 2011 e-mail is attached hereto as Exhibit L.
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Due to the Proponent’s failure to provide adequate proof of ownership under 14a-
8(b), the Company filed a no-action request letter with the Commission on February 3,
2012 with a request to exclude the Prior Proposal from both the Company’s 2012 proxy
materials and 2013 proxy materials, in reliance on Rule 14a-8(b) and 14a-(5)(1).
Attached as Exhibit J is our no-action request dated February 3, 2012.

In a response letter dated March 30, 2012, the Staff stated that it would not
recommend enforcement action to the Commission if the Company omits the Prior
Proposal from its 2013 proxy materials in reliance on rules 14a-8(b) and 14a-8(f), unless
the Proponent provided evidence of requisite ownership within 14 days, which he failed
to do. Attached as Exhibit C is the Commission’s letter dated March 30, 2012.

On December 21, 2012, as discussed above, Proponent submitted the Proposal
and its supporting statement for inclusion in the Company’s 2013 proxy materials. It is
the Company’s view that the Proposal is in its essence the same as the Prior Proposal,
Accordingly, the Company informed the Proponent in a letter dated January 2, 2013 that
it intended to request confirmation from the Staff that it is permitted to exclude the
Proposal from its 2013 proxy materials. A copy of the Company’s January 2, 2013 letter
is attached as Exhibit B,

This fact-pattern is unusual and we have not found a prior no-action letter that is
on point. We doubt, however, that the Staff, in taking a no-action position with respect fo
the Prior Proposal as to the Company’s 2013 proxy materials, intended that the Proponent
could evade that result merely by resubmitting a version of it with cosmetic changes, but
in its essence substantially the same. In our view, the Proposal substantially duplicates
the Prior Proposal, with inessential changes. 'We believe that a relevant analogy can be
found in Staff letters with respect to Rule 14a-8(i)(11), which provides that a shareholder
proposal may be excluded if it “substantially duplicates another proposai prevmusly
submitted to the company by another proponent that will be included in the company’s
proxy materials for the same meeting.”

Whether one proposal “substantially duplicates™ another depends on whether the
core issues to be addressed by the proposals are substantially the same. See, generally,
The Proctor & Gamble Co. (July 21, 2009); JP Morgan Chase & Co. (Mar. 18, 2009);
Qwest Communications Int’l, Inc. (Mar. 8, 2006). Proposals need not be identical to be
excludable under Rule 14a-8(1)(11). Rather, the Staff has consistently taken the position
that proposals with the same “principal thrust™ or “principal focus,” are substantially
duplicative, even if they differ in details. Pacific Gas & Electric Co. (Feb. 1, 1993). See
also FedEx Corp. (July 21, 2011) (shareholder proposal requesting an annual report

containing a description of the company’s policies on electioneering and political
contributions substantially duplicates a prevmusiy submitted proposal requesting a
semiannual report regarding the company’s policies and procedures for political
contributions); Occidental Petroleum Corp. (Feb. 25, 2011) (shareholder proposal
requesting an annual report disclosing company policies and procedures for lobbying
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contributions and expenditures substantially duplicates a previously submitted
sharcholder proposal requesting the board to prepare a review of the company’s political
expenditures and spending policies and procedures); Ford Motor Co. (Feb. 15, 2011)
(shareholder proposal requesting disclosure regarding the company’s policies and
procedures for political contributions and expenditures substantially duplicates a
previously submitted shareholder proposal requesting disclosure regarding the company’s
political contributions in newspapers of general circulation); Wells Fargo & Co. (Feb. 8,
2011} (concurring that proposal seeking a review and report on the company’s controls
related to loan modifications, foreclosures and securitizations substantially duplicates
proposal seeking a report that would include “home preservation rates” and “loss
mitigation outcomes.”); and General Motors Corp. (Mar. 13, 2008) (concurring that
proposal requesting “that a committee of independent directors... assess the steps the
company is taking to meet new fuel economy and greenhouse gas emission standards for
its fleets of cars and trucks, and issue a report to shareholders” substantially duplicates
proposal requesting that “the Board of Directors publicly adopt quantitative goals, based
on current and emerging technologies, for reducing total greenhouse gas emissions from
the company’s products and operations; and that the company report to shareholders”),

Both the Prior Proposal and the Proposal seek to implement a “volunteer board”
of Company shareholders to review and make recommendations on specific cases to
“reduce unnecessary legal expenses™ and “increase the Company’s reputation among the
workforce.”  Both supporting statements assert that the Company’s continued
participation in lawsuits “not only represents an unwanted financial burden on the
Company, but presents the risk that could tarnish Raytheon’s image in the business
community and weaken Raytheon’s stock value.” The Proponent fm‘ther alleges in both
supporting statements that the Company’s “customary legal response” to these lawsuits
“is to practice a tactic of delay, defer or deny . . .” Further, the supporting statements cite
the same case, Alday v. Raytheon Company, 1o support the Proponent’s allegation that the
Company is deficient in the ethical treatment of employees. The only changes that the
Proponent has made from the Prior Proposal i is a requirement for the Board to report on a
bi-annual basis regarding its oversight of the Company’s efforts to implement the
provisions of the ADA, the Fair Labor Standards Act, and the Age Discrimination in
Employment Acts, which are also at the core of the Prior Proposal. The Prior Proposal
and the Proposal have, at a minimum, the same “principal thrust” or “principal focus.”

The Company submits that the Proposal and the Prior Proposal are essentially the
same proposal, and that the Company may properly exclude the Proposal and its
supporting statement from its 2013 proxy materials in reliance on Rules 14a-8(b) and (i),
because the Commission has already permitted the Company {o exclude them from the
2013 proxy materials.
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CONCLUSION

For the reasons-discussed above, the Company believes that it may properly exclude the
Proposal and its supporting statement from its 2013 proxy materials in reliance on Rule
14a-8(i)(4), Rule 14a-8(I)(7), Rules 14a-8(i)(1) and (i)(2), and Rules 14a-8(b) and (f).
Accordingly, we respectfully request that the Staff confirm that it will not recommend
enforcement action to the Commission if the Company omits the Proposal from its 2013
proxy materials.

If we can be of further assistance in this matter, please do not hesitate to contact me at
(781) 522-3021.

Senior Counsgel 7

Enclosures

cc; Bob Rhodes, MS, PE *** FISMA & OMB Memorandum M-07-16 ***
Walter G. Birkel, Esg. (whirkel@wbirkelaw.com)
Jay B. Stephens, Senior Vice President, General Counsel and Secretary, Raytheon
Company ,
Michael P. O’Brien, Bingham McCutchen LLP
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VIA OVERNIGHT MAIL aod FAX (781) 522-3332

‘ December 21,2012
Raytheon Company
870 Winter Street
Waltham, Massachusetts 02451
Attention: Jay B, Stephens, Senior Vice President, Genoral Counsel and Corporate
Searetary
Dear Mr. Stephens:

I write to give notice thal pursuant to the 2012 proxy statement of Rayth
"Company”) and Rulc 142-8 under the Secusitios Exchange Act of
attached proposal (the "Proposal”) at the 2013 aymosl raeeting of (
Meeting™). I am the beneficial owner of voting common stock (the "Sharea”) wnrﬂxoverSZ.OOOof
the Corupany, and [ have hold the Sharos for over one year. In addition, I intend to hold the Sheres
through the date on which the Annual Meeting is held and through the calendar year o£ 2013,

The Proposal is sttached. I yopresent that either myseif or my agent intends to eppesr in person or by
proxy s ths Anmual Mesting 1o presenit the Proposal, Please direct all questions or ¢correspondence
réparding the Propossl tome at *** F|SMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Bincerely,

Lot Pton—

‘Bob Rhodes
Enolosure

Ce: Walter G, Blrkel, Esq:
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FAX No, 781-522-3332 - and via mall

Corporate Sscretary, Rayheon Company,
870 Wintor Streat, Waltham, Massachiselts 02451

1222072011

Bob Rhodét; FISMA & OMB Memorandum M-07-16 tiivaer of 52 shares, has proposed the sdoption of the
following resalution and has funishad the foliowing statement In support 5Ubix proproasl

Review of Company Legal Ethics
RESOLVED, That the stockiiolders of Raytheon Corporation (*Raythean®) directs that the Board of Disectors

("Board") report 10 the Company’s stockholdsry on a biannual basts, whmwmmms after the 2013
annial meeting of stockholdsry, onthe de'swuﬁghmtmwnmt\y‘s omwmmw
At lnd the Ase

the Americans With Disabifities Act, the Fair Labor in Ewploymeat
Ast, mmmmmum‘somma n
employee formal complaiuts to Hunian nd e mcluding in
and chass setion Tawsuls: wmmammwbwdét&mmummmwmﬂymﬁmw
Wmnmmﬂsmmm:mw&ﬁmwpmmwmm Alonit
nnecessary legal expenses and provide periodic communications with employees to help to improve Raytheon's
-mpnmﬁonuammnmmna:w@umummmmmcmm&mm
‘onspecific cases 1o Ymit unnacessary livigstion. The volutteer Sharsholders ehoukl bie fuirly
eompmw_far their thoe snd travel expenses.

mwpmvt‘&mmmonishuwmm capital agalost uonccesary iapgal expenses and provide timely
Inerattion with employees; nmwmﬁmmmamdmmmamuﬁmmm
statutos against Reythieon, These lawsuits not only reprosents an unwanted financial bundes on tha Company, but
prosents s risk that could tarnish Raytheon's fmage i the businass gommunity snd weskeo Raytheon's stock value,
Ruytheon's customury Jegal response Is (o preciice a tactic of deluy, defec or deny without considering alterative
resolution monsures and the input of neutrels, Raytheon, aumw!t,hummdmbmuingiymmm*anm
amongst current snd prospestive smployees, while incurring millions of dollars of nanecessary litigation costs.

Achsic exampleis thacnse Alday v, Rayihwon Comprny, Case No; CV-06:0032<TUCDCE, 8 cisss sction fawsult

mummzoummawwmmmmmmw«mmmmm
uailaterally terminated the retiress® y-pukd healthcare begefits. The U.S. District Court, District of Arizons,
and the U.S. Court of Appenls for the Ninth Clreuit raled 1o favor of the retls

, vmammm»nm
O ratirees” healtheare besefits. Ittook feven yours for ; : i

the o3} of timely and ctidcal treatment of exaployses and denied rightful b

Cotpany §gven years of logal expanses.

This proposa} brings a pew level of visibility 1o the Sharehioldess and accountabifity that would atherwise be absent
znd will resulit Iy sommon sense secommendstions st will Lmiv Hugation costs sud impney favorsbly on
Raytheon's ebility 1o sttract and vetuin a dedicated work fores.
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Securities Exchange Act of 1934, Rule 144-8



James G, Marchettt Haytheon Company

Senlor Counsal 870 Winter Streat
781.522.5834 Waltham, Massachusetls
761,522 3332 (24511443 USA
James. g _marchettifhrayiheon.com .
January 2, 2013
Bob Rhodes

*** FISMA & OMB Memorandum M-07-16 ***

Vi ight d B-Mail
Dear Mr. Rhodes:

Reference is hereby made to your letter to Jay. B Stephens and the “Rule 142-8
proposal” entitled “Review of Company Legal Ethics” attached thereto (the “
submitted for inclusion in Raytheon’s proxy statement for the 2013 annual meetmg of
stockholders (“2013 Proxy Statement”) which Raytheon received on December 21, 2012,

It is our view that the Proposal is in its essence the same as the proposal you
submitted last year on December 15, 2011 for both the 2012 Anmual Meeting of
Stockholders and the 2013 Annual Meeting of Stockholders entitled “Independent
Review of Employee Litigation™ (the “Prior P‘mpesal”) The SEC, in its letter dated
March 30, 2012 enclosed herewith (the “March 30" Letter™, permxmd Raytheon to
exclude the Prior Proposal from its 2012 proxy materials, and also from its 2013 proxy
materials if you failed to provide Rayﬁxm with appropnatc documentary support of
beneficial ownership within seven calendar days after rwemng the March 30th Letter.
As you provided no such dacmamary support within the time period specified by the
SEC, we believe that the March 39 Letter entitles us to exclude this Proposal from the
2013 Proxy Statement as it is in essence the same as the Prior Proposal. Raytheon
intends to request that the SEC confirm this position.

Nevertheless, assuming hypothetically that the Proposal is sufficiently distinet
from the Prior Proposal, we note that under Rule 14a-8(b) of the Securities Exchange Act
of 1934, as amended, you must submit evidence that you have continuously held at least
$2,000 in market value, or 1%, of Raytheon's common stock for at least one year prior to
the date the Proposal was submitted (the “Continuous QOwnership Requirement”). In
submitting the Proposal, you failed to satisfy this requirement. To meet the Continuous
Ownership Requirement, you need to provide a written statement from the record holder
of your securities verifying that, as of December 21, 2012 (the date the Proposal was
submitted), you held and have held continuously for one year preceding and including



December 21, 2012, at least $2,000 in market value, or 1%, of Raytheon’s common stock
and indicate the actual number of shares of Raytheon common stock held. Taking at face
value the copy you provided of an account statement showing equity positions as of
November 28, 2012 from Zions Direct, Inc. (*Zions”), we assume that the Raytheon
shares shown on that statement were purchawd through Zions, as introducing broker, and
are held of record (within the meaning of Rule 14&-8) by National Financial Services
LLC (“NFS™), as clearing broker. If that is correct, you need to obtain and submit two
proof of ownership statements - one from Zions confirming your beneficial ownership
and the other from NFS confirming Zions’ ownership. A copy of Rule 14a-8
accompanies this letter, as well as a copy of Staff Legal Bulletin No, 14F, which explains
in detail how you can satisfy this requirement.

Aocordmgly, in- accordance with Rule 14a-8(f), you are hereby notified that,
unless Raytheon is provxdgd not later than fouﬂeen (14) days after the date you reeexvc

Ownership Requxrement Raythwn reserves the right to exclude the Proposal from its

2013 Proxy Statement. Raytheon also reserves the right to exclude the Proposal on other
grounds.

Simeraiy,

%:nes G. Marchetti

Senior Counsel

cc:  Dana Ng, Senior Counsel, Corporate Transactions and Governance

[Copies of the Commission’s March 30th Letter, Rule 14a-8 and Staff Legal Bulletin
No.14F were attached, but are omifted from this filing )
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UNITED STATES

‘SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

March 30, 2012

Michael P. O’Brien
Bingham McCutchen LLP
michael.obrien@bingham.com

Re:  Raytheon Company
Incoming lettor dated February 3, 2012

Dear Mr. O’Brien:

This is in response to your letter dated February 3, 2012 concerning the
shareholder proposal submitted to Raytheon by Bob Rhodes, Copies of all of the
corrcspeadence on winch this response is based will be maée available on our website at

W . For your reference; a
brief discasswn of the Division’s informa) procedures regardmg shareholder proposals is
also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosute

c¢:  Bob Rhodes
*** FISMA & OMB Memorandum M-07-16 ***



March 30, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Raytheon Company
Incoming letter dated February 3, 2012

The proposal relates to litigation,

There appears to be some basis for your view that Raytheon may exclude the
proposal from its 2012 proxy materials under rules 14a-8(b) and 14a-8(f). We note that
the proponent appears to have failed to suppiy, within 14 days of receipt of Raytheon s
request, documentary support sufficiently evidencing that he satisfied the minimum
ownership requirement as required by rule 14a-8(b). Accordingly, we will not
recommend enforcement action to the Commission if Raytheon omits the proposal from
its 2012 proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Rules 14a-8(b) and 14a-8(f) require a proponent to provide documentary support
of a cleim of beneficial ownership upon request. To date, the proponent has not provided
a statement from the record holder evidencing documentary support of continuous
beneficial ownership of $2,000, or 1%, in market value of voting securities, for at least
one year prior to submission of the proposal. We note, however, that Raytheon failed to
inform the proponent that he was required to respond to Raytheon’s January 5, 2012
notice of defect with the requisite proofof ownership statement within 14 calendar days
from the date the proponent recéived the notice of defect. Accordingly, unlessthe
proponent provides Raytheon with appropriate documentary support of ownership, within
seven calendar days after recewing this letter, we will not recommend enforcement action
to the Commission if Raytheon omits the proposal from its 2013 proxy materials in
reliance on rules 14a-8(b) and 14a-8(f). '

Sincerely,

Sirimal R, Mukerjee
Attorney-Adviser
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| NATIONAL FINANCIAL
Iservices LLC

e
Jersey Cit, M) 67510

January 3, 2013

RAYTHEON COMPANY

870 WINTER STREET

SUITE 3351

WALTHAM, MA 02451

Re: Certification of Ownership
Shareholder Preposal for Raytheon Company

To Whom I May Conoern:

Please be advised that National Financial Services, LLC currently holds 52 shares of Raytheon
Compeay ( Cusip 755111507 ) for the benefit of Mr. Bob Rhodes, The shares have been
continuously held from December 13, 2011 through and inclusive of December 21, 2012, the
Proposal submission date.

As custodian for Mr. Bob Rhodes, National Financlal Services, LLC holds these shares withthe -
Depository Trust Company, under participant codes 0226,

ifthm azeanquonscommngﬁﬁsm pleass do not hesitate to contact me directly.

Sﬁm Cole ! Mshager i Fid&ﬁt}" Institutional
499 Washington Blvd,
Jersey City, NJ 07310
Tel: 201-918-7373
semoole@ﬂnr com
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LAW OFFICES OF WALTER G. BIRKEL, P.C
ATTORNEY AT LAW
3514 Macomb St., N.W.
WASHINGTON, DC 20016

TELEPHONE 202- 333-2592
FACSMILE 202-558-2127

WALTER G, BIRKEL
WRITER'S DIRECT DIAL: 202-213-1773
EMAIL: WBIRKEL@WBIRKELAW.COM January 11, 2013

James G, Marchetti, Esq.
Senior Counsel
Raytheon

870 Winter Street
Waltham, Mass 02451

Via E-Mail and regul
Re: BobRhodes 12/20/2012 Shareholder Proposal
Dear Mr. Marchetti:

We represent Bob Rhodes. This letter responds to yours of January 2, 2013 to Mr.
Rhodes.

Your letter advises that Raytheon has rejected Mr. Rhodes' proposal under SEC Rule
142-8(b) because of his failure to meet the continuous ownership requirement. Mr, Rhodes, as
you know, has now submitted evidence sufficient to meet that requirement.

Your letter also advises, emneous!y, that the SEC's letter dated March 30, 2012 (the
“March 30™ Letter™) somehow perm Jouto exclude Mr. Rhodes’ niew proposal submitted
some nine months later. The March 30 Letter solely concerned the issue of whether Mr.
Rhodes had ~- as of that date~ submitted proof of continuous share ownership sufficient to
sapport his December 15, 2011 proposal. The SEC did not, and could not, predetermine this
issue based on any new set of facts. As you noted in your January 5, 2012 letter to-Mr. Rhodes:
“If you have continued to retain at least $2,000 of the Company’s stock for the period required
under the Rules, you may submit a shareholder proposal for the 2013 Proxy and Annual
Meeting prior to the deadline that will be specified in the 2012 Proxy, provided that the proposal
is not otherwise subject to exclusion under the Rule.”

Mr. Rhodes has followed your advice and submitted a new shareholder proposal. Your
contention that he is precluded from submitting his proposal by virtue of the March 30th Letter
is plainly wrong and, frankly, a disingenuous interpretation of the record.



James G. Marchetti, Esq.
January 11,2013
Page Two

Under the facts, we are assuming that you will accept Mr, Rhodes' December 20, 2012
proposal now that he has sufficiently demonstrated compliance with the continuous ownership
requirement.

Sincerely,

Walter G- Birkel

¢¢: Bob Rhodes
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RICHARDS
JAYTON&
FINGER

February 5, 2013

Raytheon Company
870 Winter Strect
Waltham, MA 02451

Re: holder Proposal Submitted by Bob Rhodes

We have acted as special Delaware counsel to Raytheon Company, a Delaware
corporation (the “Company”), in connection with a proposal (the “Proposal”) submitted by Bob
Rhodes (the “Proponent™) that the Proponent intends to present at the Company’s 2013 annual
meenng of stockholders (the “Annual Meeting™). In this connection, you have requested our
opinion as to certain matters under the General Corporation Law of the State of Delaware (the
“General Corporation Law™).

For the purpose of rendering our opinion as expressed herein, we have been
fumnished and have reviewed the following documents:

()  the Restated Certificate of Incorporation of the Company, as filed with the
Secretary of State of the State of Delaware (the “Secretary of State”) on April 2, 2002, as
amended by the Certificate of Designation of Preferences and Rights of the Company’s Series B
Junior Participating Preferred Stock, as filed with the Secretary of State on April 2, 2002, as
amended by the Certificate of Elimination of the Company’s Series B Junior Paxtxcxpatmg
Preferred Stock, as filed with the Secretary of State on July 20, 2004, as amended by the
Certificate of Amendment, as filed with the Secretary- of State on May 5, 2005, as amended by
the Certificate of Amendment, as filed with the Secretary of State on June 2, 2010 as amended
by the Certificate of Ownership and Merger of Data Logic, Inc. into the Company, as filed with
the Secretary of State on August 12, 2010, as amended by the Certificate of Merger of Raytheon
Sarcos, LLC into the Company, as filed with the Secretary of State on October 25, 2010, as
amended by the Certificate of Ownership and Merger of Raytheon UTD Inc. into the Company,
as filed with the Secretary of State on December 16, 2011, as amended by the Certificate of
Ownership and Merger of Virtual Technology Corporation into the Company, as filed with the
Secretary of State on December 19, 2011, as amended by the Certificate of Ownership and
Merger of Photon Research Associates, Inc. into the Company, as filed with the Secretary of
State on December 18, 2012, as amended by the Certificate of Ownership and Merger of
Houston Associates, Inc. into the Company, as filed with the Secretary of State on January 24,
2013 (the “Certificate of Incorporation™);

(i) the Bylaws of the Company, effective as of September 23, 2010 (the
“Bylaws”); and
(ili)  the Proposal and the supporting statement thereto.
=um
OneRoginsy Sangre # 920 North King Street 8 Wilmington, DE 19801 % Phone: 302-651-7700 & Fax: 302-651-7701
www.rll.com
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With respect to the foregoing documents, we have assumed: (a) the genuineness
of all signatures, and the incumbency, authority, legal right and power and legal capacity under
all applicable laws and regulations, of each of the officers and other persons and entities signing
or whose signatures appear upon each of said documents as or on behalf of the parties thereto;
(bythe conformity to authentic originals of all documents submitted to us as certified,
conformed, photostatic, electronic or other copies; and (c) that the foregoing documents, in the
forms submitted to us for our review, have not been and will not be altered or amended in any
respect material to our opinion as expressed herein. For the purpose of rendering our opinion as
expressed herein, we have not reviewed any document other than the documents set forth above,
and, except as set forth in this opinion, we assume there exists no provision of any such other
document that bears upon or is inconsistent with our opinion as expressed herein. We have
conducted no independent factual investigation of our own, but rather have relied solely upon the
foregoing documents, the statements and information set forth therein, and the additional matters
recited or assumed herein, all of which we assume to be true, complete and accurate in all
material respects.

The Proposal
The Proposal reads as follows:

RESOLVED, That the stockholders of Raytheon Corporation
(“Raytheon”) directs [sic] that the Board of Directors (*Board”)
report to the Company’s stockholders on a bi-annual basis,
beginning within ninety days afier the 2013 annua! meeting of
stockholders, onthe Board’s oversight of the Company’s efforts to
implement the provisions of the Americans with Disabilities Act,
the Fair Labor Standards Act, and the Age Discrimination in
Employment Act. The rteports should describe the Board’s

oversight of the Company’s response to reducing the amount of
employee formal complaints to Human Resources under these acts,
and resulting litigation, including individual and class action
lawsuits. Furthermore; a volunteer board of Share Holders [sic]
who are not currently employed by Raytheon shall review this
report and make recommendations for policies and procedures
which would limit unnecessary legal expenses and pmvxde
periodic communications with employees to help to improve
Raytheon’s reputation as a proactive, progressive employer
amongst the work force. The Review Committee shall also
consider recommendations on specific cases to limit unnecessary
litigation.  The volunteer Shareholders should be fairly
compensated for their time and travel expenses,

RLF1 B0SH107v.1
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Discussion

You have requested our opinion as to whether the implementation of the Proposal,
if adopted by the Cempany s stcckhalders, would violate Delaware law. For the reasons set
forth below, the Proposal, in our opinion, would violate Delaware law if implemented, because
the Proposal is not stated in precatory language such that it suggests or recommends that the
Company’s board of directors (the “Boaré”) take certain actions, Rather, the Proposal purports
to obligate the Board to take those actions. Specifically, the Proposal provides that “the
stockholders of Raytheon Corporation directf] that the Board of Directors (“Board™) report to the
Company’s stockholders on a bi-annual basis” and that “a volunteer board of Share Holders [sic] -
who are not currently employed by Raytheon shall review [the Board’s] report, and make
recommendations for policies and procedures....” Such 2 mandate from the stockholders to the
Board impermissibly infringes on the Board's amhon’fy to manage the business and affairs of the
Company under the Genetal Corporation Law and, therefore, would violate Delaware law.

As a general matter, the directors of a Delaware corporation are vested with
substantial discretion and authority to manage the business and affairs of the corporation.
Section 141(a) of the General Corporation Law provides, in relevant part that:

The business and affairs of every corporation organized under this
chapter shall be managed by or under the direction of 2 board of
directors, except as may be otherwise provided in this chapter or in
its certificate of incorporation.

8 Del. C. § 141(g). Significantly, if there is to be any variation from the mandate of 8 Del. C. §
141(g), it can only be as “‘otherwise provided in this chapter or zn its certificate of mcorporauan.”
See, e.8., Lehrman v. Cohen, 222 A.2d 800, 808 (Del, 1966).' The Certificate of Incorporation
does niot provide for any variation from the grant of power and authority to the Board provided
for in Section 141(a) of the General Corporation Law. In particular, the Certificate of
Incorporation does not grant the stockholders of the Company power to manage the Company
with respect to any specific matter or any general class of matters. Thus, the Board possesses the
full power and authority to manage the business and affairs of the Company.?

! Similarly, the Section 3.1 of the Bylaws provides that “[t}he business and affairs of the
Coxpcratwn shall be managed under the direction of the Board.”
? With regard to the phrase “except as may be otherwise provided in this chapter” in
Section 141(a), the draflers of the General Corporation Law did provide for specific mechanisms
pursuant to which stockholders could limit the power of a board of directors to manage the
business and affairs of a corporation in addition to any variations contained in a corporation’s
certificate of incorporation, More specifically, in forming a corporation under the close
corporation statute, the stockholders thereof may either act by written agreement to restrict the
discretion of the board of directors, 8 Del. C. § 350, or elect in'the certificate of incorporation to

RLF1 8051107v.1
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The distinction set forth in Section 141(a) of the General Corporation Law
between the role of stockholders and the role of the board of directors is well established. As the
Delaware Supreme Court consistently has stated, *a cardinal precept of the General Corporation

Law of the State of Delaware is that directors, rather than shareholders, manage the business and
affairs of the corporation,” Aronson v. Lewis, 473 A.2d 805, 811 (Del 1984), overruled in part
gg.gt_h_e_g_m Brehm v. Eisner, 746 A.2d 244 (Del. 2000); see also In re CNX Gas Corp,
S’holders Litig,, 2010 WL 2705147, at *10 (Del. Ch. July 5, 2010} (“the premise of board-
centrism animates the General Corporation Law”); McMullin v. Beran, 765 A.2d 910, 916 (Dei
2000) (“One of the fundamental principles of the Delaware General Corporation Law statute is
that the business affairs of a corporation are managed by or under the direction of its board of
directors.”) (citing 8 Del. C. § 141(a)); Quickturn Design Sys., Inc. v. Shapiro, 721 A.2d 1281,
1291 (Del. 1998) (“One of the most basic tenets of Delaware corporate law is that the board of
directors has the ultimate responsibility for managing the busmess and affaxrs ofa corpnmtmn ).
This principle has long been recognized in Delaware. Thus; in Abere
893, 898 (Del. Ch. 1956), rev’d on other grounds, 130 A.2d 338 (Del. 1957) the Com’t of
Chancery stated that “there can be no doubt that in certain areas the directors rather than the
stockholders or others are granted the power by the state to deal with questions of management
policy.” 8nm’iar}y, in Maldonado v, Flynn, 413 A.2d 1251, 1255 (Del. Ch 1980), rev’d on other

grounds sub nom. Zapata Corp, v, Maldonado, 430 A.2d 779 (Del. 1981), the Court of Chancery
stated:

[Tlhe board of directors of a corporation; as the repository of the
power of corporate govemance, is empowered ‘fo make the
business decisions of the corporation, The directors, not the
stockholders, ‘are the managers of the business affairs of the
corporation.

5., Inc., 506 A.2d 173 (Del. 1985); Adams
yer v. Adams, 141 A.2d 458 (Del. 1958). The

‘v. Clearance Corp., 121 A.2d 302 (Del. 1956); N
rationale for these statements is as follows:

permit the stockholders to manage the business and affairs of the corporation directly, 8 Del. C.
§351. However, ﬂns pemutted resmctaon on the discretion of the directors is only applicable to
close corporations. € v Benw . Inc., 402 A.2d 1205, 1209 (Del. Ch. 1979), aff'd
sub nom. Harrison v, C}:gmn, 415 A 2(3 1068 (Del. 1980); see also 2 David A. Drexler et al,,

Delaware Corporation Law and Practice §43.02, at 43-6 (2004) (Section 350 exempts
agreements of stockholders in close corporations from the rule that stockholders may not restrict
or interfere with powers of board). The Certificate of Incorporation does not contain the
provisions required by Section 342 of the General Corporation Law for the Company 1o be
treated as a close corporation under Delaware law,

RLF1 8051107v.1
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Stockholders are the equitable owners of the corporation’s assets.
However, the corporation is the legal owner of its property and the
stockholders do not have any specific interest in the assets of the
corporation. Instead, they have the right to share in the profits of
the company and in the distribution of its assets on liquidation.

Consistent with this division of interests, the directors rather than
the stockholders manage the business and affairs of the corporation
and the directors, in carrying out their duties, act as fiduciaries for
the company and its stockholders.

Norte & Co. v. Manor Healthcare Corp,, 1985 WL 44684, at *3 (Del. Ch. Nov. 21, 1985)
{citations omitted); Paramount Comme’ns Inc. v. Time Inc., 1989 WL 79880, at *30 (Del. Ch,
July 14, 1989) (“The corporation law does not operate on the theory that directors, in exercising
their powers to manage the firm, are obligated to follow the wishes of a majority of shares.”),
affd, 571 A.2d 1140 (Del. 1989).

In addition to the prohibition on delegation to, or the usurpation by, stockholders
or others of decision-making with respect to matters reserved by statute to the discretion of the
board of directors, stockholders or others cannot substantlally limit the board’s ability to make a
business judgment on matters of management policy. See, €.z, Chapin v. Benwood Found,, Inc.,
402 A.2d 1205, 1211 (Del. Ch. 1979) (ﬁndmg that the court could not “give legal sanction to
agreements which have the effect of removing from directors in 4 very substantial way their duty
to use their own best ,;udgment on management matters”) (citing Abercrombie, 123 A.2d at 899),
aff'd sub nom. Harrison v. Chapin, 415 A.2d 1068 (Del. 1980); Grimes v. Donald, 673 A2d
1207, 1214 (Del. 1996) (same); Wmﬁm 1992 WL 159008 at *3 (Del Ch.
July 2, 1992) (same); accord 1 Rodman Ward, Jr. et al.,, Folk on the
§ 141.1.3, at GCL-IV-15 (2006-2 Supp.) (stating that it is the responsibility and duty of directors
to detcrmme corporate goals); 2 William Meade Fletcher et al,, Fletcher Cyclopedia of the Law
§ 495, at 558 (Rev. Vol. 2006) (“The directors of the corporation do not
have the power to delegate to others those duties which are at the focal point of the management
of the corporation.”). Moreover, directors may not delegate to others their decision making
authority on matters as to which they are required to exercise their business judgment. See
Rosenblatt v. Gettz Qil Co., 1983 WL 8936, at *18-19 (Del. Ch. Sept. 19, 1983), aff’'d, 493 A.2d
929 (Del. 1985); Field v. Caxhsle Corp., 68 A.2d 817, 820-21 (Del. Ch. 1949); Clarke Mem'l

College v. Monaghan Land Co., 257 A.2d 234, 241 (Del. Ch. 1969). Nor can the board of
directors delegate or abdicate this responsibility in favor of the stockholders themselves.
Paramount Comme'ns Inc. v, Time Inc., 571 A.2d 1140, 1154 (Del. 1989); Smith v. Van
Gorkom, 488 A.2d 858, 873 (Del. 1985).

In exercising their discretion concerning the management of the corporation’s
affairs, directors are not obligated to act in accordance with the desires of the holders of a
majority of the corporation’s shares. See Paramount Comme’ns Inc. v. Time Inc., 1989 WL
79880, at *30 (Del. Ch. July 14, 1989) (*The corporation law does not operate on the theory that
directors, in exercising their powers to manage the firm, are obligated to follow the wishes of a

RLET 80511071
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majority of shares.”), aff’d, 571 A.2d 1140 (Del. 1989). For example, in Abercrombie, 123 A.2d
893, the plaintiffs challenged an agreement among certain stockholders and directors which,

among other things, purported to irrevocably bind directors to vote in a predetermined manner
even though the vote might be contrary to their own best judgment. The Court of Chancery
concluded that the agreement was an unlawful attempt by stockholders to encroach upon
directorial authority. The Court noted that it could not “give legal sanction to agreements which
have the effect of removing from directors in a very substantial way their duty to use their own
best judgment on management matters,” noting that while “the stockholders could agree to a
course of persuasion,” they could not “under the present law commit the directors to a procedure
which might force [the directors] to vote contrary to their own best judgment.” Abercrombie

123 A.2d at 899-900.

The Proposal, if implemented, would compel the Board to undertake a bi-annual
review of its oversight of the company’s efforts to comply with certain laws and to report its
findings to the stockholders including a report on the Company’s response to reducing the
amount of employee complaints and the litigation resulting therefrom. The Proposal would also
permit ¢ertain stockholders to make recommendations to the Company regardmg the report from
the Board and to communicate with the Company s employees “to improve Raytheon’s
reputation” among its employees. In our opinion, the General Corporation Law does not permit
stockholders to. compz:l directors to take action on matters as to which the directors are required
to exercise judgment in a manner that may in fact be contrary to the directors’ own best
3udgment as to what is in the best interests of the corporation and all of its stockholders nor does
it permit the stockholders themselves to take action on matters yeserved by statute to the
discretion of the Board. See, e.g., Abercrombie, 123 A.2d at 898-900. Yet that is exactly what
the Proposal seeks to do. The Proposal, if adopted, would require the directors to undertake a
course of action that clearly falls within their sole managerial prerogative and substantive
decision-making, i.e., the decision of what issues the Company should focus on for the benefit of
its stockholders. Whether to undertake a review of the Board’s oversight of the Company’s
comphance with certain employment laws is a decision that under the General Corporation Law
is left to the sole discretion of the Board. The Proposal does not purport to address the process
by which decisions of the Board may be made, but mther makes the substantive decision that
such a review must be undertaken. Not only does the Proposal purport to permit the
stockholders to decide an issue that that falls within the sole discretion of the Board by requiring
the Board to undertake the review, but it also directs the goal of the review (fo minimize
employee litigation) and purports to compel the Board to report its findings in connection with
such review to the stockholders and to give the stockholder “review committee” access to and
the right to make recommendations with respect to “specific cases,” without regard to the fact
that such disclosure could harm the Company by requiring it to reveal matters that are protected
by the attorney-client privilege. In addition, it requires the Board to consider one factor
(minimizing employee litigation) over other factors that may be relevant in deciding whether this
issue requires substantive attention. The Proposal also seeks to permit the stockholders to take
action related to the management of the business, including the recommendation of policies and
procedures to ensure the Company’s compliance with certain laws and the communication with
the Company’s employees, which actions are reserved by statute to the business judgment of the

RLF18051107v.1
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board of directors and may not be dclegateci to the stockholders. Paramount Commec’ns Inc,, 571

A2d at 1154, For these reasons, in-our view, the Proposal, if implemented, would violate
‘Delaware law.

In addition, as noted above, the Proposai if implemented, would require the
Company to compensate certain stockholders “for their time and travel expenses. * Implicit in
the management of the business and affairs of a Delaware corporation is the concept that the
board of directors, or persons duly authorized to act on its behalf, directs the decision-making
process regarding (among other things) the expenditure of corporate finds. See 8 Del. C.
§ 122(5); Wilderman v. Wilderman, 315 A.2d 610 (Del. Ch. 1974) (authority to compensate
corporate officers is normally vested in the board pursuant to Section 122(5)); Lewis v. Hirsch,
1994 WL 263551, at *3 (Del Ch. June 1, 1994) (same); Brehm v. Eisner, 746 A.2d 244, 263
(Del. 2000) (findmg that the size and structure of agents’ compensation are inherently matters of
directors’ judgment): Alessi v. Beracha, 849 A.2d 939, 943 (Del. Ch. 2004) (finding that it
would be “unreasonable™ to infer that directors of a Delaware corporation were unaware of the
corporation’s program to reacquire its shares because of the directors’ responsibility under
Section 141(a) to oversec the expenditure of corporate funds). In that regard, it is not
appropriate under the General Corporation Law for the stockholders, or even a court in some
mstances, to zestnct the discretion of & board of dxrectors regarding the expené:mre x:»f mrposate

Court of Chanecry has noted: .

{Tlo grant emergency relief of this kind, while possible, would
represent a dramatic incursion into the area of responsibility
created by Section 141 of our law. The directors of [the
corporation], not this court, are charged with deciding what is and
what is not a prudent or attractive investment opportunity for the

Company’s funds.
UIS, Inc. v. Walbro Corp., 1987 WL 18108, at *2 (Del. Ch. Oct. 6, 1987),

The Board is under an obligation to use its own best judgment to determine how
corporate funds should be spent. By directing that the Company must compensate cerfain
stockholders for their time and travel expenses, the Proposal would thereby abrogate the duty of
the Board to exercise its informed business judgment concemmg ﬁxpenditnre_s by the Company.
As a result, the Proposal would “have the effect of removmg from directors in a very substantial
way their duty to use their own best judgment” concemmg the commitment of the Company’s

resources, Abercrombie, 123 A.2d at 899, thus, in our view, the Propcsal would violate Delaware
law.

Caonclusion

Based upon and subject to the foregoing and subject to the limitations stated
herein, it is our opinion that the Proposal, if implemented, would violate Delaware law.
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The foregoing opinion is limited to the laws of the State of Delaware. We have
not considered and express no opinion on the laws of any other state or jurisdiction, including
federal laws regulating securities or any other federal laws, or the rules and regulations of stock
exchanges or of any other regulatory body.

“The foregoing opinion is rendered solely for your benefit in connection with the
matters addressed herein. We understand that you may furnish a copy of this opinion letter to the
Securities and Exchange Commission and to the Proponent in connection with the matters
addressed herein, and we consent to your doing so. Except as stated in this paragraph, this
opinion lefter may not be furnished or quoted to, nor may the foregoing opinion be relied upon
by, any other person or entity for any purpose without our prior written consent.

Very truly yours,

Kﬂ&,%]ﬁ’f%(ﬂg,

CSBAIV
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RECEIVED
DEC 15 200

Corporate Secretary, Raytheon Company,
870 Winter Street, Waltham, Massachusetts 02451

1212/1%

Bob Rhodes,* FISMA & OMB Memorandum M-07-16 ***owner of 52 shares, has proposed the adoption of the
following resolution and has firnished the following statement in support of his proposal;

Independent Review of Exployee Litigation

RESOLVED, Shareholders ditect the board to hiave all lisigation involving either current or former Raytheon
employees be reviewed by the ethics department and a volunteer board of share holders who are not currently
employed by Raytheon; Their recommendations should carry such weight as to influence whether a seitlement can
be made without the need for Rurther litigation. Andmﬂasmmmmbmmmthampmdwﬁmm
bepmtofﬂxenegoﬁ&ﬁmmwﬁhﬁwiiﬂmt%apmafmsmwm 1510 save Raytheon caplial
unnecessary legal expenses and provide timely Interaction with employees o help establish & good and fair
réputation amongst the work force. It alsa brings a new level of visibility to the Shareholders that would otherwise
be absent. The volunteer shareholders should be fairly compensated for their time and travel expenses, Provisions
should also be made for previously resolved legal cases to be reviewed if properly pétitioned:

Supporting Statement

This proposal addresses existing litigation against Raytheon Company by its sharcholders involving numerons
lawsuits, Qnmmd p&rﬁcipaum by Raytheon Company in thess lawsuits not only represents an unwanted financial
burden on the: ; butpresents the £isk that could tarnish Raytheon’s image in the business community and
wezken Raythec "a_tack value, It is common knowledge that the customary response s of Ruytheon isto practice a
mim of dﬁelay, defer or deny, While it is-an acoepted Topal tactic, it fails the stldcal test of fair and imely tréatment
to its employees.

A classic example is case Alday v. Raytheon Company, Case No, CV-08-0032-TUC-DCB, aclass action lawsuit
filed in January 2006 on behalf of spproximately 1,000 retirees and thele dependents claiming that Raytheon
unilaterally terminated the retirces* company-paid healtheare benefits, The U.S. District Court, District of Arizond,
and the U.S. Court of Appeals for the Ninth Circuit ruled in favor of the retirees and ordered Raytheon to reinstate
the retirees’ healthcare benefits. Notwithstanding these rislings, Raytheon continues to appeal and delay the process
t0 avoid payment to the retired . This is not ethical treatment of employees. This proposal provides an
avenue for the company to re-evaluate the ethical question,

As an additional example of litigation that tarnishes Raytheon’s image, is Rhodes v. Raytheon Company, Case No.
CV-10-00625-RCC-CRP involves a distinguished smployee who had a physical disability, He was terminated aRter
the employee requested to-return to work after u 4 month iflness. This former employee had 8 20 year career with
Raytheon and had schieved Principal Engineer with Honors. The original request of the litigant was to slaply get
htséob bari;;’agd for the company to reinstate his benefits. Now the case will likely be contested for more than $1
million do
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I, Bob Rhodes, hereby certify that I will retain at least $2,000 in Raytheon Stock (RTN)
during the calendar year2012. ’
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Pages 56 through 57 redacted for the following reasons:
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RECEIVED

Lead Director, care of the Corporate Secretary, DEC 15 2011
Raytheon Company, 870 Winter Sireet, Walthars,
Massachusetts 02451

12112411
Dear Raytheon Board of Directors,

1 am writing you directly for two reasons, First, ] am subtuitting a proposal and wanted to give you a bit more history
s0 you understand the thought process behind the proposal. The second reason is that 1 want to present myselfas a
candidate for a position on the Board of Directors.

1 am & former Raytheon employee of 20 years who achieved a position of Principal Engineer with Honors.
Subsequently I had a spinal condition which forced me out of work for several months. T also had an emergency

hernia operation during this time which complicated my recovery, However, within 4 months of ry initial problem, i
started requesting to retura to work on a part time basis. My requests were ignored as was my dootor's note toallow
me 10 return to work part time, The Raytheon HR Office said they would not accept my doctor's note and asked if1
‘would consent to an independent evaluation with a doctor of Raytheon’s choosing. I agreed and the new evaluation
showed that T bed improved over the first doctor's evaluation and could return to work part fime with even fewer
restrictions than originally stipulsted by my doctor, Raytheon again rejected this second evaluation, even though it
was from their own selected cvaluator. My mqucsts for accommodations were simple and straight forward, I needed a
reclining chalr, 8 réquest to only hold meetings where handicap access was available and finally, if possible; to give
me an assignment at the Rita Road aeility (Tucson) rather than the Axrport sile (Tmon}sinee it would case my
commuting challenges. This last request shoild not have been: ama,;or problem since | had worked-at the Rite Road
facility previously for 5 years. Subsequently, Raytheon held a‘meeting with me where they told me T was too
crippled to ever work again and they were in the process of terminating me with the company even though I'was still
covered on LTD. All of this cccurred during the year of 2008,

Subsequently, I went to work for Northrop Gruxuman as their Chief Enginter/Manager 111 on the Hunter UAY
Program. | have been at this job on full thne statas for thres years now —- thereby dispalling the notion that  am too
crippled to ever work:again,

1 filed & complaint with the EEQC early on in this saga. It has been playing out over the last three years in the courts.

You should know that from the first day of this ordeal, ] have offered through my legal counssl, on several occasions,
u deal to end this battle. It was simply to bring me back to Raytheon and bridge my time in servics that | wrongfull éa
fost due to this termination, This battle has gone on for so long and | have so much capital invested in this debate

it is probably not possible to have such a straightforward and efficient résolution at this time. Throughcut all of this; I
have always felt that if this local Raytheon bohavior was examined at a higher level with more vislbility tothe: smk
Holders and Board of Directors, calmer heads would prevail and a “win — win®™ sohition could have been reached
with much less cost to the Company and a whole lot less trauma for me, In fact, ] was on the verge of having surgery

to address my problem when the Company told me that I was :obetemina;e&?hmcwsadathmeymdehybefeu
1 could have the surgery. Pact of my lawsuit is the pain and suffering 1 endured becauss of this delay, Had the
company accepted the early offer, the company would have benefited from 3 years of my work contributions and
saved all the legal cost (which 1 estimate is In excess my salary) and the possibility of & high dollar judgement
against the Company, The Company's course of action seems to fail the test of what is fair treatment to the employse
and beyond that, what is the best sconomic cholee for the Company,

On a personal note, my primary motivations for returning to Raytheon is to regainmy lost benefits and the privileged
status & a tenured employes, 1 haveto say another resson isthe vast number of friends T have raade throughout
Raytheon. Raytheon has some of the best engineers | have ever met and 1 miss working with such high caliber talent,

As for the-examples 1 cltein-my proposal, It was not intended to be self serving — but they are the two cases of
injustice that § am most finiliar with. ¥t is my hope the Board of Directors will intervene fo help setile this dispute
before the Proxy i3 even sent out,

T have seen similar circumstances involving other Raytheon employees where some poor local decision muking was
unjust or unethical or just plain mean that resulted in major negative impacts on their lives, | felt again, if some
visibility and accountablility was tn vogue, Raytheon and Its emg‘:cgm would be the better for it. You will tell me
that there are intertal Company mechanisms in place to handle such situations. I am here to tell you they do not work:



T can also tell you about some more cases that show a trend of employees that have had medical issues and then
shonly thereafter are dismissed for one reason or another. In fact, 1 believe that is what happened in my case, It bas
the makings of & class action suit,

1t {s my hope that even if this resoclution falls to be adopted by vote, that you will still consider enacting something
similar for the benefit of the employses and Company alike. 1really do belisve that visibility to the Share Holders
through some Share Holder fnvolverment is a good idea éind could muke for some good PR

The second reason for submitting this letier is to present myself as a candidate for a position on the Board of
Directors. At first blush, it seems absurd, But Fwould like to make & ¢ase for your considerstion,

| have reviewed the gualifications of the Board of Directors and I cannot claim fo be in your league, However, I see
something that is lacking, A view from the trenches. I could bring that.

I started with Raytheon when the great Thomas Phillips was in charge of Raytheon and his benevolent charisma
ail of the Company. I fes] that is lost now. There was a brief resurgence when the Company mantrs was
“Employer of Cholce” but that quickly seemed to go away.

1f this company is going to survive and thrive in the 21 Century, !ﬁe&mvﬁilmemngamwmpmm of past
generations where the employee felt the benevolent care and support of the Company and in retum, the Company
mapedtheblesshgsofﬂoyalmd committed work force, One wonderful example T remember is when the Bristol
plant could not make delivery time or the budget on a particularly large project. The workforce, as a group, agresd to
volunteerall’ xbeﬁm&ﬂmnwdﬁmgzt&e}obmﬁmdmmwmmwwmwylubu Itwag a success for
the progran. ﬁafemmatéiy Bristol was later shut down. 1am not sure you.could find that kind of loyalty and
commiitrment again in today’s work atmosphere.

1£1 was slected to the Board of Directors, there are several things that I am passionate about. This is one of them -
improved employee/employer development. T conld fulfill this role In several ways. I would propose to allow meto
participate or chair the special committee described inmypropm Secondly, F would gladly beavoving
Ambassador of Goodwill, The beauty of this is that I would be mora than justa passing dignitary. Given my.20 years
in all aspects of the missile and racar business, there J little T hidven't seen and Hitle that would be beyond my grasp
to understand. With the authority of the Bodrd, real attention could be brought to bare on Jssucs that were found. And
with coptacts T have throughout the Company, I-conld be a real asset in this kind of role. & am also willing to relocate
to any location that would best serve my duties and responsibilities.

1 would like to shift this discassion to another area that 1 ha wn very passionate about. Due to my own physical
ailments, 1have teken a personal interest in the ares ol ience. | have become so absorbed with this that |
have devoted my own resources to educating myself s medical conferénces to get up close and personal
with the latest innovations with an emphasis on artificlal Jolnt replacements. I was also 2 Judge at the University of
Arizona Engineering Day Competition, Many engincering medical investigations were in this competition. It fueled
my imagination and heightened my desire to become professionally involved at some level.

The revelation that 1 got out of this is-that the medical field andl the military/industrial field have very similar
requirements and materials. Rt is a growing field and fed by the increasing numbers of people entering old age. This is
in contrast with the anticipsted reduction in military spending.

As a Board Member, would encourage the Company to explore a shift of business into this area. There are seversl
good argumerits for this. The increasing need for high tech medical services is one. Another reason is that it is
lucrative, And with the potential revenues; the typical pay scales of the work force could remain the same and
perhaps even increase over their current pay scale, The Reytheon.name is already synonymous with leading edge
technology, quality and relisbility. It seems like a perfect divection to expand the name and reputation of the
Company.

I havs included my resume for a detailed review of my background, The ligh points that | think will be relevant to
you are;

s 20 year Raytheon employes
@ Principal Engineer with Honors
*  MSME Stanford Unlversity 1986



Professional Engineer’s License in AZ, NM, and TX
Licensed AZ Real Estate Broker

Successful general aviation busitess ovwner

Setved in multiple volunteer organizations

You wﬂim&ﬁlﬁdmwmemdmymmsskms with real world experience to use along with my
engineering skills. My Interests have seemed 1o svolve into working on a global scale with people, yet remainin
touch o a local level, | believe I would be a valuable contributor on the Public Affairs Comimittes, Special Activities
Corroittes and the Management Development amd Compensation Committes.

LI 3

To summaﬁze what 1 think J-could bring to the Board of Directors,

A relevant view froms the trenches

A strong technical background

A passion for just, ethical, benevolent treatment of employees

A desire to see the Company become the “Employer of Choice”

A desire to be the Goodwill Ambassador between the Board and the employees
A vision for future growth and a personal investment to understand this direction

me,lhwemsawmmmmydﬁmmbe'mmw did not leave on my own accord. I had a great
career with Raytheon, achieving the rank of Principal Engines . Barly on in my career, I nearly won the
Michellio Scholarship. 1 have been awarded stock options inﬁwpest,! ve been Involved in so many inillestones; 1
can hardly count them all. Can it be these last three years we have been at odds with each other in court? | ama
watthy advmwbmanevenbenermy. Indeed, can we not come together for the ultimate higher good? With'that,
1 submit my application for membershis in the Board of Directors.

If the Nominating Board finds me to be a sultable candidate and I were to offer a brief outline to be used in the Proxy
Staternent, 1 'would choose to use;

IR S I IR

Nominee for Board Election
BOB RHODES

20 YEAR EMPLOYEE OF RAYTHEON

PRINCIPAL ENGINEER WITH HONORS

MSME STANFORD UNIVERSITY 1986

SUCCESSFUL AVIATION BUSINESS OWNER
AZREAL ESTATE BROKER o
PROFESSIONAL ENGINEER'S LICENSE IN AZ, NM, TX
AGE$2

T * B 4N

Mr, Rhiodes has worked in the missile business for 20 years and understands the business at 8 mors intimate level
than any curvent Board Member and will bring & viewpoint consistent with the typical employee. Mr. Rhodes will be.
the youngest Member of the Board and is-well suited to provide riany years of strong service should the shareholders
sndorsehis pcrfammw in following yenrs: Mr, Rhodes is Interested in helping the Company grow with new
business pursuits and pursuing positive company/employee development.

Thank you for your time and consideration for both my proposal and my request to be considered for the Board of
Directors.

BOB RHODES, M8, PE

** FISMA & OMB Memorandum M-07-16 *** p/ﬁi/ | 4 /
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BOB RHODES, MS, PX

*** FISMA & OMB Memorandum M-07-16 ***

Msm.smford 1986 (Bell Laboutozy, Honors Program)

BSME, Valedictorian, University of New Mexico, 1984

ASPE, Valedictorian, University of New Mexico, 1982
Certified Professiopal Englneer NM, TX, AZ)

Pilot - Single engine high performance, Single engine seaplane
AZ Real Estate Broker

: hlights and Specialties:
Munagement

LR N O IR R R

Chief Engineer of the Hunter UAV ?rogmm

Principal Engineer with Honors

Test Director for EKV missile symmd at Kwajalein, Marshal Isles {first “missile - missile” intercept)
Engincering and Fab Services’ ger at White Sands Missile Range

Environment, Health &Safoty Manager for White Sands Missile Range for 12 years (over 100 facilities)
Managed a team that developed breakthrough rocket motor propulsion technology from inception to LRIP
Munaged & team that design specialized R¥ test equipment for the EKV missile

Selected Corporate Contributions

: ]

N

Authored first Ordnance Tralning Class for Raytheon - Missile Systems Division
Co-nuthorsd first Ordnance Manual for Raytheon Corpomte

Authored 6Sigma based Mission Assurance Plan for Raytheon Enginesring Tucson
Specislized In State of the Art Assembly Techniques (Factory of the Future)
Established division torgue methods of assembly and training methodology

Selected Engineering Achlevements

LA SR BE BE IR R BE R IR SR R I I

Architect for Hunter UAV propulsion redesign that saved the program

Designed and built mass mockups for EKV inertial testing

Designed all Navy wiissile bandling equipment for SMIBLKIV that {g stil] in'use 20 yesrs later
Designed the final PATRIOT test facility and test station used untilend of production

Designed the final Raytheon alrcrew ‘headquarters base at Holloman AFB

Primary contributor in TOMAHAWK fuel system active cleaning pump and protocols

Primary designer in redesigned Air Data Module interface in TOMAHAWK cnulse missile
Primary designer in redesigned retractable wmg fairing in TOMAHAWK crulse missile
Primary sontributor and designer in plonecring work of meéchanical valves inmicro and nano technology
Contributor in ploneering work in tribology as it relates to mapnetic recording heads

Guest lecturer at both NMSU and UTEP on practical electric vehicle design and modeling
Buijt serobatic airplane airframe (RV4) as undergraduate college projoect

Built novel solid rogket thrust test stand for Graduate level project

CO-designer of nuclear power plant confrol algorithm for control rods as final Graduate Project

»  Certified Professional Engineer (NM, TX,AZ}  »  Electronies »  Dynamics

s Tribology (Friction and Wear) »  Micromachining & Thermodynamics

s Safety {ordnanice, RF, Indusiridl) ®  Acoustics «. Aerodynamics

+  Structural Analysis s Integration and Test s ‘Numerical Modeling

s  Shock&Vibration +  Facillty Operations * Field Operations

s  Fluids s Electro Mechanical o Bmergency Response Team
s ITAR s LaborUnions s Contracts

+ Labor Loading » SixSipma «  Past Tracking



Management Style

+

LN B S

Rapid decision meking is superior to “paralysis by analysis”

Prefer to test several simplified prototypes to arrive at “proof of concept” demonstrator
Proponent of Boyd's "O0DA Loop Theory™

Proponent of Colin Powell's 18 points of leadership

Proponent of Deming's 14 points of Quality

Strong proponent of cross training between blue and white collars workers {for synergy)

Honors and Awards

]

*
*
L]

Awarded Principal Engineer with Honors (Raytheon 2007)
Numerous Project Performance Awards (Raytheon)

Stock Options Awards (Raytheon)

Whe's Who, Worldwide Registry 1994-1993

Volunteer Experience:

»

» .’ >

Divorce Recovery Leader 2002 <2005

Civil Alr Patrol 2001

Tucson Lutheran Crisis Help Line-1999 - 2000

El Paso Homeless Shelter construction project 2000 (PE design authority)
El Paso Solar Association Board of Dirgctots 1995-1998

Miscellaneots Activities:

*
*

.

Private Pilot and antique alrcraft owner
Guest speaker at UTEP and NMSU on electric vehicle design and modeling
College project, coustruction-of aerobatic airframe (RV4)



Corporate Secretary, Raytheon Company,
870 Winter Street, Waltham, Massachusetts 02451

242N

Bob Rhodes, *** FISMA & OMB Memorandum M-07-16 ***owaer of 52 shares, has proposed the adoption of the
following resolution and has furnished the following statement in support of his proposal:

Independent Review of Employee Litigation

RESOLVED, Sharcholdars direct the board to liave all litigation involving either current or former Raytheon
employees be reviewed by the ethics department and a volunteer board of share holders who are not curreatly
employed by Raytheon. Their recommendations should carry such weight asto influence whether & settiement can
be made wzthout:ben@t‘orﬁnih«lﬁimn ,ashmhaiderwhawnotmnﬂy employed by Raytheon
be part of the negotiation team with the litigant. The purpose of this resolution is to save Raytheon capital against
mcamxylega&cxpmsmdmideﬁme& nteraction with employees to kelp establish a good and fair
reputation emongst the work force. It also brings a new level of visibility to the Shareholders that would otherwise
be dbsent. The volunteer shareholders shoelé [fairly compensated for their time and travel expenses. Provisions
should also be made for previously resolved legal cases to be reviewed if properly petitioned.

Supporting Statement

This proposal addresses existing litigation against Raytheon Company by its shareholders involving numerous
Jawsuits. Continued participation by Raytheon Company inthese lawsuils niot only represents an uowanted financial
burden on the Company, but presents the risk that.could tarish Raytheon’s image in the business community and
weaken Raytheon's stock value, It is common knowledpe that the customary response of Raytheon is to practice a
mc;scofdeia}g defer ordeny. While it fo-an accepted legal tactic, itfaxistheeﬂxieal test of fair and timely trestment
1o its employees,

A classic example Is case dlday v. Raytheon Company, Case No. CV-06-0032-TUC-DCB, & class-action lawsuit
filed in January 2006 on behalf of approximately 1,000 retirees and their dependents claiming that Raytheon
unflaterally terminated the retirees* company-paid heafthcire benefits, The U.S. District Court, District of Arizona,
and the U.8, Court of Appeals for the Ninth Cireuit ruled in favor of the reﬁrmsad ordered Raytheon {o reinstate
“the retirees” healthcare benefits, Notwithstanding these rulings, Raytheon continues to appeal and delay the process
to avoid payment to the retired workees. This is iot ethieal mm of employses. This proposal provides an
avenue for the company to re-evaluate the ethical que:

As an additional example of litigation that tarnishes Raytheon's image, is Rhodes v. Raytheon Campany, Case No,
CV-10:00625-RCC-CRP involves a distinguished employee who had a physical disability. He was terminated after
the employee requested to retum to work afier a 4 month iliness. This former employee had a 20 year carcer with
Raytheon and bad schieved Principal Englucer with Horors, The origingl requeet of the litigant was to simply get
hisjobwci‘tmd for the company to refnstate his benefits. Now the case will likely be contested for more than 81
million-dollars.




Shareholder Proposal of Bob Rhodes
Raytheon Company
Securities Exchange Act of 1934, Rule 14a-8



From: James G Marchetti <James G_Marchetti@raytheon.com>
Subject; Stockholder Proposal
'I'e: *** FISMA & OMB Memorandum M-07-16 ** ‘
Ce: "Kathryn G Simpson" <kathryn_g_simpson@raytheon.com>, “Janet M Higgins"
<§anet M_Higgins@rmytheon.com>
Date: Tues&ay, December 20, 2011, 8:17 AM

Mr. Rhodes:
With reference o your-glockholder proposal, please sse the attached letter,

Sincersly,

James G. Marchstt

Senior Counssl

Raytheon Company

870 Winter Strest

Wailtham, Massachusetts 02451

781-522-5834

Note: This e-mall, including any attached files, Is confidential; may belegally privileged, and Is solely for
the Intended recipient(s). If you recelve this e-mail In error, please destroy it and notify us-immediately
by rheigzym g—ma% or phone. Any unauthorized use, dissemination, disclosure, copying or printing Is strictly
pro



Jamés G, Marchett) Raytheon Company
Senlor Counss! 870 Wintar Strest
7815225834 Watthar, Maasad
761.522.3332 124514449 USA
James_g. raarchatti@rayilison.com
December 20, 2011
Bob Rhodes. MS. PE

*** FISMA & OMB Memorandum M-07-16 ***

Re:  Stockholder Proposal

Dear Mr, Riodes:

Reference is hereby made to your letter to the Corporate Secretary and the “Rule
14a-8 proposal” attached thereto (the “Proposal”) submitted for inclusion in Raytheon’s
proxy statement for the 2012 annual mesting of stockholders (“2012 Proxy Statement”)
relating to independent review of employe litigation which Raytheon received on
December 15, 2011,

Please note that under Rule 14a-8(b) of the Securities Exchange Actof 1934, as
amended, you must submit evidence that you have continuously held at least $2,000 in
market value, or 1% of Raytheon's common stock for at least one year prior to the date
the Proposal was submitted (the “Continuous Ownership Requirement™). -In submitting
the Proposal, you failed to satisfy this requirement. Accordingly, in accordance with
Rule 14a-8(f), you are hereby notified that, unless Raytheon is provided, not later than
fourteen (14) days after the date you receive this letter, with appropriate documentation
proving that you meet the Continuous Ownership Requirement, Raytheon reserves the
right to exclude the Proposal from its 2012 Proxy Statement. A copy of Rule 14a-8
accompanies this letter.

Sincerely,

it oot hitin

James G, Marchetti
Senior Counsel

ce:  Kathryn G. Simpson, Vice President — Legal, Corporate Transactions and
Governance



RECEIVED
DEC 15 200

Corporate Secretary, Raytheon Company, .
870 Winter Street, Waltham, Massachusetts 02451
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Bob Rhodes,** FISMA & OMB Memorandum M-07-16 ***owner of 52 shares, has proposed the adoption of the
following resolution and has fumished the following stalement in support of his proposal:

Independent Review of Employee Litigation

RESOLVED, Shareholders direct the board to bave all litigation involving either cursent or former Raytheon
smployees be reviewed by the ethics departmient and a voluntesr board of share holders who are not currently
employed by Raytheon, Their recommendations should carry such weight a3 to infiuence whether a setilement can
be made without the need for further litigation. - And that a share holder who is not currently employed by Raytheon
be part of the negotiation team with the litigant. The purpose esolution is to save Raytheon capltal against
unnecessary legal expenses and provide :mely interaction w loyees establish a gooclmd fair
reputation amongst the work force. It also brings a new level of visibility to the Shareholders that would otberwise
be absent. The volunteer shargholders should be fairly compensated for their time and travel expenses Provisions
should also be made for previously resolved legal cases to be reviewsd if properly petitioned.

Supporting Statement

This proposal addresses existing litigation against Raytheon Company by its shareholders Involving numerous
lawsuits, Continued participation by Raytheon Company in these lawsuits not only represents an. nnwmhadﬁnmza!
burden on the Company, but presents the risk that could tamish aaythconaimagcintbebuainm : and
weaken Raytheon's stock value, I Is common knowledge that the customsary response of Raytheon is to practice s
mitmoféahy  defer or deny, "While 1t is an accepted legat tactic; itfaﬁsthcethicaitestoffawmdmﬁymem
{o lts croployees,

A classic example is case Alday v, Raytheon Conspany, Case No. CV-08-0032-TUC-DCB,; 2 class action lawsuit
filed in January 2006 on behalf of spproximately 1,000 retirees and their dépeadents claiming that Raytheon
unilaterally terminated the retiross’ company-paid healthcare benefits. The U.S. District Cowt, District of Arizona,
and the U.S, Court of Appeals for the Ninth Clrcult ruled in favor of the retiress and ordered Raytheon to relnstate
the retirees’ healthcare benefits. Notwithstanding these rulings, Reythoon continuss to appesl and delay the process
to avoid payment to the retired workers, This is not« | trestment of employees, This proposal providés an
avenus for the company to re-svaluate the ethical gt ;

As anvadditional exarple of [itigation that tarnishes Raytheon’s image, is Rhodes v. Raytheon Company, Case No,
CV-10:00625-RCC-CRP involves s distinguished employes who had & physical disability. He was terminated after
the employee requested to return to work afier a 4 month {llness. This former employes had 5 20 year carcer with
Raytheon and had achieved Principal Engineer with Hopors, The original request of the litigant was to simply get
his job ?:xw for the company to reinstate his benefits. Now the case will likely be contested for more than $1
million




1, Bob Rhodes, hereby certify that T will retain at least $2,000 in Raytheon Stock (RTN)
during the calendar yeas 2012.

G Chaghoe
12/ 2/



Pages 69 through 70 redacted for the following reasons:
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Title 17: Cgmmog'" y and Securities Exchaggesl
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§ 240.14a-8 - Sharsholdar proposals.

This section addresses when a company must include a shareholder's propogal In it proxy statement
and identify the proposal in its form:of proxy when the company holds an annual or special meating of
sharsholders. in summary, In orderto have your sharshokior propossl included on 8 company's proxy
card, and Included along with any supporting statement in Rs proxy statament, you mustbe sligiie and
follow cerialn procedures, Under a fow specific dicumatances, the company 18 permittad to-exchude your
propessl, but only after submitting its ressons to the Commisslon. We struchurad this sectionina
fusstion-and-answer format 30 that it Is'easier to understand, The refsrences 1 "you" are-loa
shareholdsr seeking to'submit the proposal:

{8) Question 1: Wit is a proposai? A shareholder propoesal 18 your recommendation of tequirement that
the company andfor its board of direciors take action, which yout Intend 1o prosent ate meeting of the
company's shareholders, Your proposal should state as dearly as possible the course of action that you
befleve the company shouid follow. If your proposal is placed on the company’s proxy 6érd, the company
must alzo provids In the form of proxy means for sharaholdsrs 1o specify by boxes-a cholce between
approval or disaporoval, orabstention. Unless otherwise indicated, the word *proposal® as usedin this
sac?on refers both to your proposal, and to your corresponding statement in support of your proposal {if
any).

{b) Question 2; Who Is'eligible to submit a proposal, and how do | demonstrate to the company that L am
eligibie? {1) In order 1o be siigible to submit & proposal, you must have continuously held atleast $2,000
In market value, or 1%, of the company's securities entified to be voted posal atihe maeting
for at least one year by tha-date you submit the proposal, You must continie to hoid those securities
through the date of themeating.

(2) 1 you ate'the registered holder of yoursacurities, which means thal your name appears in the
company's records as a sharsholder, the company can verify your eligibility o its own, athough you wiit
still have to provide the company with a wiitten siatement that you Intend to continue to hold the
securities through the dats of the meeting of shareholders. Howaver, If ke many shareholders you are
not & reglsterad holder, the company Bkely does not know that you are & shareholder, o how many
shares you own. In (his case, ot the time you submit your proposal, you must prove your eligiblity to the
company inons of two ways:

{i) The firstway is 1o submit fo the company & written statement from the *record” hoider of your
sacuritiss {u y 8 hrokeror bank) verlfying that, at the time you submitted your proposal, you
continugusly held the sacurities for at |east one yesr. You must aiso indlude your.own written statement
that you Intend to continus to hold the sacurlties hrough the date of the meeting of shareholders; or

{11} The second way to-prove ownership applies only If you have fied & Schedule 130 (§240.13¢-101);
Schedule 136 (§240.13d-102), Form 3.(§248.103 of this chapter), Form 4 (§240,104 of this chapler)
andior Form 5 (5249.105 of this chapter), or amandments to those documents or updated forms,
reflecting your ownership of the shares g8 of or before the date on which the one-year eligibllity period
begins. if you have flad one of these documents with the SEC, you may demonsirate your aligibility by
submitting to the company.

httpz/)ecﬁzgmaccess;zavlfagi/t/textftext—idx?c=ecﬁ'&sid={}48§604?4f}99b1b8c29685e8233... 12/19/2011
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{A) A copy of the schedule andlor form, and any subseguent emendments reporiing & change In your
ownership lavel;

{B} Your written statemant that you continuously held the requirad number of shares for the ona-year
period as of the date of the statement; and

{C) Your written atatement that you Intend to continue ewnership cf the shares through the date of the
company'sannual orspacial meeting.

{c} Question 3 How many proposals may | submit? Each sharehcidar may submit ho mora than one
propossl 10.8 company for @ particuiar sharehoiders’ meeting,

{d) Question 4; How iong canmy pmposai ba? The proposal, including any atcompanying supporting
_statemend, may not exceed 500 words.

;w o) Quastion 5: What s the deadline for submitting 8 proposal? (1) If you are aubm!tt!ng your propossl
the company's annual meeting, you carn in most Gases find the deadling In last year's proxy
statement. However, If the sompany did not hold an atinual moeling last year, or has chenged the date
of its maeting fotmisyearmom than 30 days from last yaar's meeting, you can usually find #e deadling
momoftm company's quarterly reports on Forn 10-Q (§249.308a of this chaptar), orin: sretw!def
reports of nvestment companies under §270.30d~4 of this chaptar of the Investment Compan

1840, In order to avold controversy, shereholders should submit thelr proposals by means, induding
electronic means, that pamit them fo prove the date of delivary.

{2) The deadline is calculated in the following manner If the proposalis submitted for & regularly
scheduled annual mesting. The proposal must be received st the company's principal executive offices
riot fess than 120 calendar days belfore the date of the company's proxy slatement released to
sherehiolders in connection with the previous year's annual meating, However, if the company did not
hold an annual meeting the previous year, or f the dato of this year's annual meeting has been changed
by mors than 30 days from the date of the previous yedrs musting, than the desdine is a reasonable
time before the company beglnsto printand senid its proxy maternls.

{3} if you drs submitting your proposai for a meeting of shareholders other than.a rogulary schaduled
m;g:tagssuug, the deadiine is 8 reasonable ime before the compeny begins to ;xint and send its proxy
ma

{y Question 6: What i | fall to Tollow one ofthe eligibility or procedural requiremsnts sxplained in
-answars to Quastions 1 through 4 of this ssction? (1) The company may exclude your proposal; but.only
after it has notified you of the problem, anid you have falled adequaisly to correct K Within 44 calendar
days of receiving your proposal, the company must nofify you In writing of any procedural or elighfiity
deficlencles, a3 well as of the tima frams 16¢ your response. Your response must be postmarked, or
‘transmitted slectro . na later than 14 days from the date you racaivad the company's notification. A
need not you such mtian_ofa deficlancy If the deficiency cannot ba remedied, such as
if you falt o submit 5 proposal by the company’s properly determined deadiina, Kmmpanymmw
exciuds the proposal, it wi Iater have to make a submission Under §240.14a-8 and provide youwith 2
copy under Question 10 below, §240.14a--8().

{2} 1f you fall in your promise to hold the requirad number of secucities through the date of the meeting of
shareholders, then the company wiil beé patmied to exclude all of your proposgls from e proxy
materials forany meeting held Intha fuliowing two catendar years,

{a) Question 7: Who has the burden of persuading the Commission or its staff that my proposal tan be
excluded? Excapt a5 otherwise noled, the burden is onths company to demonstrate that It is entitied to
exclude g proposal

{n) Question 8; Must ! appear personally atthe sharshoiders' meating to present the proposal? (1) Either
you, or your repressntative who Is qualified Under state law 1o present the proposal on your behalf, must
attend the mesting fo prasent the proposal, Whether you attend the meeting yourself orsend a qualified
representative to the meeling In your place, you should meke sure that yous, or your reprasentative,
follow the proper state law procedures for attending the meeting and/or presenting your propozal.

{2} ¥ the company holds its sharehotder masting in whole or In part via electronic madia; and the
company pormits you or your represantative 1o progent your proposal vid sush media, then you mey
appear through slectronic media rather then traveling to the mesting to appear In person.

http://ecfr.gpoaccess.govicgi/t/text/text-idx2c=ccfr&sid=040e60474099b1b8c 2968 5e8233... 12/19/2011
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(3)1f you or your qualified representative fail to eppear and present the propossl, without good cause,
the company will be sermitted to exciude all of your proposals from its proxy materials for any mestings
held in the foliowing two calendar yaars. ’

{1y Question 6: 11| have complied with the procadural requirements, on what sther bases may 8 company
rely to axciude my proposal? {1) Improper under state law: I tha proposal is not a proper subject for
action by shareholdars under the.laws of the jurlsdiction of the company's organizaticn;

Nots to paragraph {i)}(1); Depending on the subject matter, some proposals are not considered
proper under state law If they would be binding on the company if approved by shareholders.
in our experience, most proposals that are cast as recommendations or requests that the-
board of directors take specified actlon ara proper under state law. Accordingly, we will
assume that & proposal drafted as @ recommandation or suggestion s.proper unless the
company demonstrates otherwise.

{2) Violation of law: I the proposal would, IFimplemerted, cause the company to Violate any state,
foderal, or forelgn law to which it Is subject,

Note to paragraph {i){2}: We will nict apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law If compliance with the foreign law would
restilt in.a violation of any state or fedéral law.

(3) Violation of proxy nules: I the proposal or supporting statemant s contrary to any of the
Commission's proxy riles, Inciuding §240.144.8, which prohibits materially faiss or misieading
slatemants in proxy sdlidling materialy;

{4) Personal grievance; special interest If the propossl refates to- the redress of a personal clalnyor
grievance against ths company or any other parson, or if i is designed to result In-a benefit to you, orto
further a personal Interast, which ls-not-shared by the ofhar shareholders at large;

(5) Relavance: If the proposal relates to operations which account for less than & percent of the
company’s totel assets atthe and of Its most recent fiscal year, and for lass then 5 percant of its nat
earnings and gross ssles for its most recent fiscal yoar, and fs not otherwise significantly relsted to the
company’s business;

(3] Aﬁsa'nca of power/avthority: if the company would 1ack the power or authority to Implement the
preposar

(7} Management tunctions: 1f the proposal deals with a matter relating to the company's ordinary
business vperations;

(8) Dirsctor elections: If the propoaal:

(i) Would disquallfy-a nominee wha Is standing for élection;

{ity Would remove g director from office bisfore his or her term exgired,

{1} Qusstions ths compalence, business judgment, or character of one or more nominess or directors;

g;}‘ Seeks o include a specific Individual In the company's proxy materials for election o the buard of
ctors; or

{v) Otharwise could affect the outoone of the upsoming election of directors,

{8) Conflicts with company's proposal: if tho proposal directly confiicts with one of the company's own
propusals-to be submitted to shareholders at the same mesting;

Note to paragraph ()(8): A company's submission to the Commission under this section
should specify the points of conflict with the coripany's proposal.

(10} Substantially implemanted: if the company has glready substantislly implemented the proposal;

http://ecfr gpoaccess.govicgi/t/text/text-idxTe=ecfr&sid=040e60474099b1b8c29685e8233... 12/19/2011
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Note to paragraph (11(10): A company may éxclude & shareholder proposal that would provide
an advisory vote or seek future advisory volas to approve tha compensation of executives as
disclosed pursuant to ftom 402 of Regulation 5-K (§229.402 of this chapter) or any successor
1o tem 402 {a “say-on-pay vole”) orthat relates to the frequency of say-on-pay votes,
provided that in the most recent sharsholder vole required by §240.148-21(b) of this chapter
asingle year { 1e, one, wo, orthres years) recelved approval of a majority of voles caston
the matterand x?;enompany has adcp!ed a policy on the frequency of say-on-pay voles thatis
consistent with the cholce of the majority of votes cast in the most recent shareholder vote
required by §249 14a-2(b) of this chapter.

{11) Duplication: If the proposal substantially duplicatas another proposel previously submilted to the
company by another proponent that will beincluded Inthe sompany's proxy materals for the same
moe

.
£

{12} Resubmissions: it the proposal deals with substantially the same sublect matter as another
proposat or proposals that has or have been previously Inciuded in the company's proxy materials within
the preceding 5 calendar years, a company may exclude i from its proxy matarials for any mesting held
withiln 3 calendar yoars of the last ime it was Included if the proposal recelved:

{i) Leas than 3% of the vote It proposed onoe within the precading 5 calendar years;

{ii} Less than 6% of the vole on ite last submission to sharehoiders if proposed twice previously within
the preceding 5 calendar years; or

{3 Less than 10% of the vole on ts last submisslondo shareholders fpronosed thrse times-or more
previously within'the preceding § calerdar vesrs; and

{13) Specific amount of dividends: if the propusal relates o specific amounts of cash or stock dividends,

(i) Question 10: What progedures must the company follow If & Intends 1o exclude my proposai? {H)ithe
gompany irtends to axciude a proposal from its proxy materals, it must file #ts reasons with the
Commission no ieter than B0 calendar days bafore it fles its definliive proxy statemant and form of proxy
withthe Commiasion. The company must simultanacusly provide you with & copy of 28 submission. The
commisssan staf may permit tha company to maka lta submisslon later than B0 days before the

ny files ts definitive proxy statement and form of proxy, If the company demanstrates good calse
for m%s ng the deadiine.

{2) The company must filo six paper coplas of the following:
() The proposal;

{1 An explanation of why the company bislleves that it may exclude the propossl, which should, It
;mssig&. tefar to the most recent 2 e authority, su&aspmwwisionlaﬁemiuwdmrma
tule;

{li}) A supporting opinion of counsel whan siich reasons dre based on matiers of state or foralgn law.

&} Queszlo;: 11: May | submit my own statemant to the Commission rasponding to the company’s
arguments’

Yas, you may subimit & response, but R Is net raguired. You should try 1o submit any response to us, with
& copy iothe company, a8 soon 83 possible after tha company makes s submisslon. This way, the
Commisslon staff will have {ime 10 consider fully your submission before tlssues s response. You
shotid submit six paper coples of your response.

az)g)aﬁstim 12: i the company Includes my ﬁrsa;‘ehaider proposat s its proxy materials, what information
ut me must Rinclude glong with the proposa! itsel

{1) The company's proxy statement mus! include your name and address, as well as the numbsrof the
company's voting sacuntias that you hald. However, Instead of providing that information, the company
may Instead Include a statement that #t will provide the Information to- sharehoiders prompily upon
rewslving an oral orwiitten request.

http://ecfr.gpoaccess.gov/cgi/titext/text-idx2c=ecfr&sid=040e60474099b1b8c29685¢8233... 12/19/2011
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{2) The company Is not responsibie for the contents of your proposal of supporting statement.

{m}.Quastion 13 What can | do If the company Inciudes in its proxy statement reasons why it belleves
shareholders shouid not vate in favor of my proposal, snd 1 disagree with some of its siatements?

{1} The compeny may elact to clude In its proxy stalement feasons why [t belleves sharehollers:
should yote ageinst your proposal, The company is allowed to make afguments reflecting its own point
of view, just as you may expness your own point of view in your proposal’s supporting statement.

(2) However, # you bistieve that the company's op to0.your propossl tontalng materially falée o
nisleading stata% that mey viclate our am, 534034&9. you should promptly send to the
Commission staff and the company a letter explaining the réasons for your View, along with a copy of the
company’s statements opposing your propasal. To the extent possitle, your letter should Include specific
tactusl information demonstraiing the inaccuracy of the company's cleims, Time parmitling, you may
wt!:s 1o try to work out your differences with the company by yoursslf bafore.contacting the Commission
staff,

{3) Wa require the company fo send you a copy of ite statemsnis opposing your proposal before it sends
Its proxy materials, so that you may bring to our attention any matesally false or misieading statements,
under the following fimeframes:

{1) it o0r no-action rasponse requires thist you make revisions to your proposal or supporling statement
8% a condition to refuiring the company to Includa It In s proxy materials, then the company must
provide you with & copy of s opposliion statements nio ater than 5 calendar days after the.company
recolves g copy of your revigsd proposal; of

{#) In-al-other cases, the company must provide youwith a copy'cfiﬁs npposition stetements no later
33;;1031(1 g;lgn&af days before its files definftive copies of its proxy statement and form of proxy Under

{63 FR 29118, May 28, 1886; 63 FR 50622, 50623, Sept 22, 1988, 83 amsndod at 72 FR 4168, Jan. 28,

2007; 72 FR 70456, Dec. 11, 2007; 73 FR 877, Jan. 4, 008; 76 ¥R 6045, Feb. 2, 2014; 75 FR56782,
Sept. 18, 2010]

For questions or.comments regarding sCFR mam contenl, feeluren, or design, emell achiBinpa aoy.

http://ectr.gpoaccess.govicgiftitext/text-idx 2e=ecfr&sid=040e60474099b1b8c29685¢8233... 12/19/2011



Shareholder Proposal of Bob Rhodes

 Raytheon Company
Securities Exchange Act of 1934, Rule 14a-8
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Attachments: Statment of RTN Stock Retention.pdf

From: Bob Rhodts FISMA & OMB Memorandum M-07-16 ***

1o James G Marchelll <James G Marchelit@raytheonsons

Cc:  Kathiyn G Simpaon Mm;xg‘q,,sﬁnpwn@wﬁwmmh Janel M Higging <Janet M _Higgine@raytheon.com>
Dats: 1212272011 0B:3TAM

Subiect: Re: Slockioldsr Proposal

Dear Mr. Marchetti,
Thank you for your rapid respond and thank you for identifying the flaw with my submission.

1 believe the submission is acceptable "as is" for inclusion in the 2013 Share Holders Meeting
and I cannot find any restrictions for early submittals, | have aitached the only modification that
needs to accompany the 2013 submission - that is my declaration to retain RTN common stock
through the calendar year 2013,

Please let me know if this email is satisfactory for the 2013 submission or if I should resubmit
formally through certified mail,

Sincerely,

Bob Rhodes

- On Tue, 12/20/11, James G Marchetti <James_G_Marchetti@raytheon.com> wrote:

From: James G Marchetti <James G_Marchetti@raytheon.com>

Subject: Stockholder Proposal

To: *+ FISMA & OMB Memorandum M-07-16 ** _ ‘

Ce; "Kathryn G Simpson” <kathryn_g_simpson@raytheon.com>, "Janet M Higgins"
<Janet_M_Higgins@raytheon.com>

Date: Tuesday, December 20, 2011, 8:17 AM

Mr., Rhodes:
With reference to your stockholder proposal, please see the attached letter.

Sinverely,

James G. Marchettl

Senior Counssl

Raytheon Company

870 Winter Birest

Waltham, Massachusells 02451
781-522-6834



Personal Statement of Stock Retention

1, Bob Rhodes, do hereby state that I will continuously retain at least $2,000 of Raytheon
Common Stock throughout the ealendar vear 2013.

'/Z../Z/ 2]



Shareholder Proposal of Bob Rhodes
Raytheon Company
Securities Exchange Act of 1934, Rule 14a-8
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February 3, 2012

Via E-miail {(sharcholderproposa o0V
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  Raytheon Company
Shareholder Proposal of Bob Rhodes
Entitled “Independent Review of Employee Litigaﬁon"
Securities Exchange Actof 1934; Rule 14a-8

Dear Ladies and Gentlemen:

We submit this letteron behalf of our client Raytheon Company, a Delaware
corporation (the “Company™), requesting confirmation that the staff (the “Staff’) of the
Division of Corporation Finance of the 1.8, Securities and Exchange Commission (the .
“Commission” will not recommend enforcement action to the Commission if, in reliance
on Rule 14a-8 under the Securities Exchange Act of 1934 (the “Exchange Acf’), the
Company omits the enclosed sharcholder proposal (the “Proposal”) and supporting
statement (the “Supporting Statement”) submitted by Bob Rhodes (the “Proponent”) from
the Company’s proxy materials for its 2012 Annual Meeting of Shareholders (the #2012
Proxy Materials”) and from the Company's proxy materials for its 2013 Annual Meeting
of Shareholders (the “2013 Proxy Materials”).

As discussed below, the Companty believes that it may omit the Proposal from its
2012 Proxy Materials and 2013 Proxy Materials under Rule 14a-8(b) and Rule 14a-(f)(1).

Pursuant to-Rule 142-8(j) under the Exchange Act, we have:

+  submitted this letter and attachments to the Commission by e-mail no later
than eighty calendar days before the Company intends to file its definitive
2012 Proxy Materials and 2013 Proxy Materials with the Commission; and

« concurrently e-mailed copies of this correspondence to Bob Rhodes as
notice of the Company’s intention to omit the Proposal from its 2012
Proxy Materials and 2013 Proxy Materials.

A copy of the Proposal and the cover letter submitting the Proposal are attached as
Exhibit A,

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7,2008) (“SLB 14D™)
provide that shareholder proponents are: required to send companies a copy of any
correspondence that the proponents elect to submit to the Commission or the Staff,
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Accordingly, we are taking this opportunity to inform the Proponent that if the Proponent
elects to submit additional correspondence to the Commission or the Staff with respect to
this Proposal, a copy of that correspondence should be furnished concurrently to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D by e-mail
to michael.obrien@bingham.com.

Pursuant to the guidance provided in Section F of Staff Legal Bulletin No. 14F
{October 18, 2011), we ask that the Staff provide its response to this request to Michael P.
O’Brien, on behalf of the Company, at michael.obrien@bingham.com, and to the

Proponent,atisia & OMB Memorandum M-07-16 ***

I THE PROPOSAL AND CHRONOLOGY OF EVENIS

On December 15, 2011, the Company received a letter from the Proponent
containing the Proposal for- mciusian in the Company’s 2012 Proxy Materials. The
December 15, 2011 letter and Proposal are attached hereto Exhibit A. The Proposal states:

RESOLVED, Shareholders direct the board to have all litigation
involving either current or former Raytheon employees be
reviewed by the ethics department and a volunteer board of
share holders who are not curvently employed by Raytheon.
Their recommendations should carry such weight as to influence
whether a settlement can be made without the need for further
litigation. - And that a share holder who is not currently
employed by Raytheon be part of the negotiation team with the
litigant. The purpose of this resolution is to save Raytheon
capital against unnecessary Iegal expenses and provide timely
interaction with employees to help establish a good and fair
reputation amongst the work force. Tt also brings a new level of
visibility to the Shareholders that would otherwise be absent.
The volunteer shareholders should be fairly compensated for
their time and travel expenses. Provisions should also be made
for pwwuusiy resolved legal cases to be reviewed if properly
petitioned.

‘The Proponent does not appear to be a shareholder of record of the Company’s
common stock, With his letter of December 15,2011, he included two “position
statements,” in an apparent attempt to demonstrate compliance with the share ownership.
requirement discussed below. The first statement, which appears to be from “Zions
Direct,” a non-bank subsidiary of Zions Banks, is dated “as of 12/09/2011" and indicates
that an account named “RHODESBOB?” owned at that date 52 shares of the Company’s
common stoek. The second statement; which appears to be from “Fidelity Investments,” is
dated “as of 12/10/2011.” ‘It indicates that'an-account named “ROLLOVER IRA™ owned
at that date 5,012 shares of the Compzny’s common stock. There is no-indication on this
second statement that Proponent has any interest in those 5,012 shares.

On December 20, 2011, James Marchetti, Senior Counsel for the Company, sent
via e-mail and overnight mail, a letter together with a copy of Rule 14a-8, to the Proponent
explaining that the Proposal was deficient in that that the Proponent did not submit
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evidence that he had continuously held at least $2,000 in market value or 1% of the
Company’s common stock for a least one year prior to the date the Proposal was submitted
as requived under 14a-8(b) (the “Continuous Ownership Reguirement”). The December
20, 2011 letter is attached hereto as Exhibit B.

On December 22, 2011, the Company received an e-mail from the Proponent
acknowledging that the Proposal submitted for inclusion in the 2012 Proxy Materials was
flawed, we assume because he did not meet the Continuous Ownership Requirement. His
e-mail further went to state that he believed his submission to be acceptable for the 2013
Annual Meeting and included a'statement that he will retain $2,000 of the Company’s
common stock throughout the calendar year 2013. The Deceémber 22, 2011 e-mail is
attached hereto as Exhibit C.

On January 5, 2012, James Marchetti, Senior Counsel for the Company, sent viae-
mail and overnight mail, a letter together with a copy of Rule 14a-8, (i) confirming the
Proponent’s withdrawal of the Proposal for the 2012 Annual Meeting and (ii) informing
the Proponent that he did not meet the Continuous Ownership Requirement for the
Proposal’s consideration at the 2013 Annual Meeting, The January 5, 2012 letteris
attached hereto as Exhibit D.

As-of February 3, 2012, the Company had not received any response from the

‘Proponent to the Company’s letter of January 5, 2012, which exceeds the 14 calendar day

period specified in Rule 14a-8(f)(1) for the correction of procedural deficiencies.

II.  EXCLUSION OF THE PROPOSAL - RULE 144-8(B) AND RULE 144~
8(F)()FOR FAILURE TO MEET THE CONTINUOUS OWNERSHIP
REQUIREMENT

As discussed more fully below, the Company believes that it may: properly exclude
the Proposal and Supporting Statement from its 2012 Proxy Materials and 2013 Proxy
Materials in reliance on Rule 14a-8(b) and 14a-(f)(1), as the Proponent failed to
demonstrate satisfaction of the Continuous Ownership Requirement.

Rufe 14a-8(b)(2) provides that shareholder proponents must submit sufficient
proofof their continuous ownership of at least $2,000 in market value, or 1%, of the
company’s shares entitled to vote on the proposal for at least one year prior to the date the
shargholder proposal was submitted. Rule t4a-8(f)(1) permits exclusion of a proposal that
violates this eligibility requirement, provided that the company has timely notified the
proponent of the deficiency and the proponent has failed to correct the deficiency within 14

-calendar days of receipt of such notice. As outlined above, the Company, within 14 days

of receipt of the Proposal and after determining the Proposal did not meet the Continvous
Ownership Requirement, sent a timely deficiency letter to the Proponent notifying the
Proponent that he had failed to:meet the requirements of Rule 14a-8(b).- The Proponent,
via e-mail, acknowledged the deficiency and effectively withdrew the Proposal from the
2012 Proxy Materials, while seemingly attempting to amend the Proposal se asto be
included in the 2013 Proxy Materials.

With respect to the Proponent’s attempt to amend the Proposal so that it would
instead be included in the Company’s 2013 Proxy Materials, the Proponent has failed to
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demonstrate ownership of at least $2,000 in market value or 1% of the Company’s.
common stock for a least one year prior to the date of submission, whether that is
considered to be December 15, 2011 or December 22, 2011. The Company subsequently
informed the Proponentof that deficiency. The Proponent has still given no indication that
he satisfied the Continuous Ownership Requirement as of the date of submission of his
Proposal, whether it is considered for the 2012 Proxy Materials or the 2013 Proxy
Materials.

The Staff has often allowed companies to omit shareholder proposals pursuant to
Rules 14a-8(f) and 14a-8(b) where the proof of ownership submitted by the sharcholder
failed to specxﬁcaliy establish that the shareholder held the requisite amount of the
company’s securities continuously for one year as of the date the proposal was submitted.
See Flour Corp. (avail. Jan, 11, 2010) (concurring with the exclusion of a shareholder
proposal where the proponent “failed to supply, within 14 days of receipt of Flour’s
request, documentary support suffi ciently evidencing that he satisfied the minimum
ownership requirement for the one year period required by rule 14a-8(b)™); see also Pall
Corp. (avail. Sept. 20, 2005) (concurring with the exclusion of a shareholder proposal
where the proponent had “failed to supply support sufficiently evidencing that it satisfied
the minimum ownership requirement continuously for the one year period as of the date it
submitted the proposal”).

Further, the following example in SLB 14, Section C.1.c.3., makes clear the need
for precision in demonstrating a shareholder’s eligibility to submit a shareholder proposal
pursuant to Rule 14a-8(b):

Ifa shareholder submits his or her proposal to the company
on June¢ 1, does 3 statement from the record holder verifying
that the shareholder owned the securities continuously for
one year as of May 30 of the same year demanstrate

time he or she. subm;m the pmpml?

No. A shareholder must submit proof from the record holder that
the shareholder continuously owned the securities for a period of
one yearas of the time the shareholder submits the proposal.
{Emphasis added).

Accordingly, the Staff has consistently permitted companies fo omit shareholder
proposals pursuant to Rule 142-8(b) and Rule 14a-8(f)(1) when the evidence of ownership
submitted by a proponent covers a period of time that falls short of the required one year
period prior to the submission of the proposal. For example, in Wal-Mart Stores, Inc.
(avail. Feb, 2, 2005), the Staff concurred with the exclusion of a sharcholder proposal
where the proposal was submitted December 6, 2004 and the documentary evidence
demonstrating ownership of the company’s securities covered a continuous period ending
November 22, 2004,

Moreover, the Staff has taken the position that an account statement cannot be used
to demonstrate satisfaction of the minimum ownership requirements imposed by Rule 14a-
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8. See Great Plains Energy Incorporated (January 19, 201 1) (granting no action relief
under Rule 14a-8(b) where the only proof of ownership offered were account statements
showing ownership of the company’s stock); see also Staff Legal Bulletin No. 14, Section
C.Le2 (Do a shareholder’s monthly, quartterly or other periodic investment statements
demonstrate sufficiently continuous ownership of the securities? No, A shareholder must
submit an affirmative written statement from the record holder of his or her securities that
specifically verifies that the shareholder owned the securities continuously for a period of
one year as of the time of submitting the proposal.™). In this case, the statements submitied
by Proponent do not provide any information as to bow long the Proponent may have heid
those shares.

Whether the Proposal is deemed to be submitted for the 2012 Proxy Materials or
the 2013 Proxy Materials, it is excludable because the Proponent has not demonstrated that
he continuously owned the requisite number of Company common shares for the one year
period prior to the date the Proposal was submitted to the Company, as required by Rule
14a-8(b).

IIl. CONCLUSION

For the reasons discussed above, the Company believes that it may properly omit
the Proposal and the Supporting Statement from its 2012 Proxy Materials and 2013 Proxy
Materials in reliance on Rule 14a-8(b) and Rule [4a{f)(1). Accordingly, we respectfully
request that the Staff concur with the Company’s view and not recommend enforcement
action to the Commission if the Company omits the Proposal from its 2012 Proxy
Materials and 2013 Proxy Materials.

If we can be of further assistance in this matter, please do not hesitate to contact
meat (617) 951-8302.

Sincerely yours,

%{:Aué, /0 R 74

Michael P, O’Brien
Bingham McCutchen LLP

Enclosures

ce:  Bob Rhodes, MSyPEisMA & OMB Memorandum M-07-16 ***
Jay B. Stephens, Senior vice rresiaent, General Counsel and Secretary, Raytheon
Company

[Copies of Exhibits A through D were attached, but are omitted from this filing.]

Bingham Mclutehen 1P
bingbam.com



